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I. BACKGROUND

A, x i Ba

The following is a summary of the Site background as alleged
by the United States which, for the purposes of this Consent
Decree, Settling Defendants neither admit nor deny:

1. The United States of America ("United States"), on
behalf of the Administrator of the United States Environmental
Protection Agency ("EPA"), and the State of California,
Department of Toxic Substances Control ("State") have filed
concurrently with this Consent Decree complaints pursuant to
Sections 106 and 107 of the Comprehensive Environmental Response,
Compensation, and Liability Act, 42 U.S.C. §§ 9606 and 9607
("CERCLA"), as amended by the Superfund Amendments and
Reauthorization Act of 1986 ("SARA").

2. The United States in its first amended and
[supplemental] complaint, and the State in its complaint seek,

inter alia: (1) reimbursement of costs of response incurred by

EPA) end—the Department of Justicel/ARdtHE Sf4EE for response

actions at the Burbank Operable Unit Site ("Site") of the San
Fernando Valley Superfund sites, with accrued interest; and (2)
performance of response work by the Defendants at the Site
consistent with the National Contingency Plan, 40 C.F.R. Part 300
(as amended) ("NCP").

3. This is the second complaint the United States has
filed in this action. Pursuant to the first complaint, a consent

AUGUST 5, 1996
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decree ("First Consent Decree") was entered by this Court on
March 25, 1992. A copy of the First Consent Decree is included
as Exhibit 1 to this Consent Decree. Under Section XXIII
(Continuing Jurisdiction) of the First Consent Decree, this Court
retained jurisdiction over both the subject matter and of the
parties to the original action for the duration of the First
Consent Decree and for the purpose of issuing such further orders
or directions as may be necessary or appropriate to construe,
implement, modify, enforce, terminate or reinstate the terms of
the First Consent Decree or for any further relief as the
interest of justice may require.

4. The First Consent Decree provided for the
defendants to the first complaint, Lockheed Corporation {(now
Lockheed Martin Corporation, hereinafter "Lockheed Martin"), the
City of Burbank, and Weber Aircraft, Inc. {("Weber"), to fund
and/or to perform certain response actions at the Site and for
Lockheed Martin and Weber to pay certain costs of response
incurred by EPA and the Department of Justice with respect to the
Site. This conseat decree ("Second Consent Decree" or "this
Consent Decree”) provides for the defendants that have entered
into this Consent Decree {(collectively, "Settling Defendants") to
fund and/or to perform the remainder of the response actions and
to pay part of EPA's, the Department of Justice's, and the
State's remaining costs of response for the Site. 1In general,
the Second Consent Decree provides for the continued operation
and maintenance of 1) the facilities constructed under the First

AUGUST 5, 1996
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Consent Decree, and 2) the facilities constructed under EPA

Unilateral Administrative Order No. 92-12 ("UAO 92-12")Z%

during the final eighteen

vears of the interim remedyfoperating period. The Second Consent
Decree further provides for: a) the performance of the UAO
Remedial Action Work by the UAO Parties (who are all Settling
Defendants), pursuant to UAO 92-12, to the extent that work has
not been completed at the time the Second Consent Decree is
entered; and (b) the possible dismantling or decommissioning of
these facilities upon completion of the interim remedy.

5. Tests conducted on San Fernando Valley groundwater
in the early 1980's revealed significant concentrations of
volatile organic compounds ("VOCS") in San Fernando Valley Basin
("Basin") groundwater. The primary VOCS found in the Basin
groundwater were trichlorethylene ("TCE") and perchloroethylene
("PCE"), which were widely used solvents in machinery degreasing,
metal plating and dry cleaning. TCE and PCE have been found in
the Burbank Operable Unit Site at levels that exceed the Maximum
Contaminant Levels ("MCLs") for these hazardous substances.

MCLs are safe drinking water standards established under the Safe
Drinking Water Act of 1974, as amended, 42 U.S.C. § 300f et seq.
The Federal MCL for TCE and PCE is 5 parts per billion ("ppb").
B. Based on investigations of Basin groundwater, and
pursuant to Section 105 of CERCLA, 42 U.S.C. § 9605, in June 1986
EPA placed four well field sites in the San Fernando Valley on

the National Priorities List, set forth at 40 C.F.R. Part 300,

AUGUST 5, 19356
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Appendix B, by publication in the Federal Register (gee 51 Fed.
Reg. 21054): 1) the North Hollywood Superfund site (Area 1), 2)
the Crystal Springs Superfund site (Area 2), 3) the Pollock
Superfund site (Area 3), ané 4) the Verdugo Superfund site (Area
4).

C. EPA is conducting a Basin-wide Remedial Investigation
and Feasibility Study ("RI/FS") for the San Fernando Valley
Superfund sites, which EPA manages as one large Superfund site.
EPA has also entered into a multi-site cooperative agreement with
the California Department of Health Services ("DHS") which funds
DHS participation in remedial activities at many California
Superfund sites, including the San Fernando Valley sites. 1In
September of 1989, EPA entered into a cooperative agreement with
the California State Water Resources Control Board ("SWRCB").
Under that cooperative agreement, SWRCEB funds the Los Angeles
Regional Water Quality Control Board's ("RWQCB") ongoing source
investigation and source control work in the Basin.

D. EPA has designated four operable units within the San
Fernando Valley Superfund sites known as the North Hollywood,
Burbank, Glendale North and Glendale South operable units. This
Site, the Burbank Operable Unit Site, is one of those four
operable units. |

E. EPA has issued interim Records of Decision ("RODs")
prescribing interim remedies for each of these operable units.

F. The Site is part of the North Hollywood Area (Area 1)
Superfund Site, and is the second operable unit in the Basin for

AUGUST 5, 1996
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1| which EPA has issued an interim ROD. The Site includes the

2] northeast corner of the North Hollywood Area Superfund site, as

3| well as the areas to which the plume of TCE and PCE has spread

4} beyond the original boundaries drawn at the time the North

5] Hollywood Area Superfund site was listed on the NPL.

6 G. EPA completed an Operable Unit Feasibility Study

71 ("OU/FS") Report on the Site in October 1988.

8 H. The comment period on the QU/FS Report and the Proposed
9) Plan for the Site opened on October 19, 1988 and closed December
10 2, 1988. Pursuant to Section 117 of CERCLA, 42 U.S.C. § 9617,
11) EPA published notice of the completion of the OU/FS and of the
12 Proposed Plan in two major local newspapers of general

13} circulation, the Los Angeles Times and the Burbank Leader. EPA
14| provided an opportunity for written and oral comments from the
15§ public on the Proposed Plan for remedial action. A copy of the
16| transcript of the public meeting is available to the public as
174 part of the Administrative Record upon which the Regional
18| Administrator based the selection of the interim response actions
19| selected for the Site.
20 I. EPA issued an interim ROD for the Site on June 30, 1989,
21l which the State had a reasonable opportunity to review. A copy
22} of the ROD is appended as Appendix A to the First Consent Decree.
| 23| The ROD included a responsiveness summary responding to the
| 24| public comments received at the public meeting. Notice of the
25| Final Plan was published in accordance with Section 117(b) of
26| CERCLA. Thé remedy described in the ROD was modified by EPA's
27
AUGUST 5, 1996
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Explanation of Significant Differences issued by EPA on November
21, 1590 ("ESD 1"). A copy of ESD 1 is included as Appendix B to
the First Consent Decree. Furthermore, EPA included in the First
Consent Decree certain modifications to the interim remedy, as
provided in Subpart F of Section VII of that decree (Work To Be
Performed). Those modifications did not represent a fundamental
change to the remedy selected in the ROD and Explanation of
Significant Differences. The remedy described in the ROD was
further modified by EPA's second Explanation of Differences

issued by EPA on , 1996 ("ESD 2"). A copy of EPA's

ESD 2 is included as Appendix 5 to this Consent Decree.

J. In 1989, pursuant to Section 122{(e} of CERCLA, 42 U.S.C.
§ 9622(e), EPA issued Special Notice for Remedial Design and
Remedial Action to potentially responsible parties for the Site.
By its 1989 Specizl Notice, EPA sought the construction,
operation and maintenance of the interim remedy for the Site. As
more fully described in the ROD, that remedy consists of a
groundwater extraction and treatment facility, a blending
facility, and systems for delivering the treated groundwater to
the public water supply. The treated, blended groundwater
delivered to the public water supply shall meet all drinking
water standards established by the United States and the State of
California. The interim remedy is required to operate for twenty
{(20) years.

K. In the First Consent Decree, Lockheed'Martin, Weber and

the City of Burbank agreed to construct and/or to fund the

AUGUST 5, 1896
BURBANK OPERABLE UNIT DRAFT CONSENT DECREE




- 9 -

1} construction of the treatment plant for the Burbank Operable

2} Unit, and to operate and maintain and/or to fund the operation

3} and maintenance of the treatment plant for two years after

4| construction is complete. Lockheed Martin and Weber also agreed
5} to pay part of EPA's and the Department of Justice's costs for

6} the Site.

7 L. In March 1992, EPA issued UAO 92-12 to six potentially
8 responsible parties who had received the 1989 Special Notice:

9| Aeroquip Corporation, Crane Company, Inc., Janco Corporation,
10} Sargent Industries, Incorporated, the Antonini Family Trust and
11| Ocean Technology, Incorporated. Copies of UAO 92-12 and the
121 April 28, 1992 Amendment to UAO 92-12 are included as Exhibit 2
13| to this Decree. UAO 92-12 ordered these parties to construct a
14| blending facility to receive and blend the treated groundwater
15| with another source of water to reduce nitrate levels and deliver
16| the water to the public water supply system.
17 M. 1In this action, EPA and the State seek reimbursement of
18| past and future response costs, including Basin-wide Response

19| Costs for the Site, which are not reimbursed pursuant to the
20} First Consent Decree. EPA also seeks the performance of the
21| Operation and Maintenance ("O&M") of the treatment and blending
22| facilities for the period not provided by the First Consent

23| Decree or UAO 92-12.

24 N. Based on the information presently available to EPA and
25| the State, EPA and the State believe that this work will be

26} properly and promptly conducted by the Settiing Defendants if

27

AUGUST 5, 1996
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conducted in accordance with the requirements of this Consent
Decree and its appendices.

0. The State is not a party to the First Consent Decree.

In accordance with the NCP and Section 121(f) (1) (F) of CERCLA, 42
U.S.C. § 9621(£f){1)(F), EPA notified the State on September 7,
1994 of negotiations with potentially responsible parties
regarding the implementation of the remainder of the remedial
action for the Site, and EPA has provided the State with an
opportunity to participate in such negotiations and be a party to
this Consent Decree.

P. The State has filed its complaint and is alleging that
the defendants are liable to the State under Section 107 of
CERCLA, 42 U.S.C. § 9607, and under Chapter 6.8, Section 25300 et
seg., of the California Health & Safety Code for the State's past
and future resporise costs at the Site.

Q. In accordance with Section 122(3j) (1) of CERCLA, 42
U.S.C. § 9622(3) (1), EPA notified the United States Department of
the Interior on September 15, 1994 of negotiations with
potentially responsible parties regarding the release of
hazardous substarnices that may have resulted in injury to the
natural resources under Federal trusteeship and encouraged the
trustee({s) to participate in the negotiation of this Consent
Decree.

R. Settling Defendants deny any and all legal or eguitable
liability under any Federal, State, or local statute, regulation
or ordinance, or the common law, for any response costs, damages

AUGUST 5, 1996
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or claims caused by or arising out of conditions at or arising
from the Burbank Well Field or the Site. By entering into this
Consent Decree, or by taking any action in accordance with it,
Settling Defendants do not admit any allegations contained herein
or in the complaints, nor do Settling Defendants gdmit liability
for any purpose or admit any issues of law or fact or any
responsibility for releases of hazardous substance into the
environment. Nothing in this Paragraph shall alter Settling
Defendants' "agreement not to challenge the Court's jurisdiction
as set forth in Section II ("Jurisdiction"), or in any manner
whatsoever affect Settling Defendants' obligations or rights
under this Consent Decree, the First Decree or UAO 92-12.

S. The Parties recognize, and the Court by entering this
Consent Decree finds, that this Consent Decree has been
negotiated by the Parties in good faith and implementation of
this Consent Decree will expedite the cleanup of the Site and
will avoid prolonged and complicated litigation between the
Parties, and that this Consent Decree is fair, reasonable, and in
the public interest.

T. Solely for the purposes of Section 113(j) of CERCLA, 42
U.S.C. § 9613(j), the Remedial Action selected by the ROD and the
work to be performed by the Settling Defendants shall constitute

a response action taken or ordered by the President.

AUGUST 5, 1996
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NOW, THEREFORE, it is hereby Ordered, Adjudged, and Decreed:
II. JURISDICTION

This Court has jurisdiction over the subject matter of this
action pursuant to 28 U.S.C. §§ 1331 and 1345, and 42 U.S.C. §§
8606, 9607, and 9613(b). This Court alsc has personal
jurisdiction oﬁer the Settling Defendants. Solely for the
purposes of this Consent Decree and the underlying complaint®,
Settling Defendants waive all objections and defenses that they
may have to jurisdiction of the Court or to venue in this
District. Settling Defendants shall not challenge the terms of
this Consent Decree or this Court's jurisdiction to enter and
enforce this Consent Decree.

III. PARTIES BOUND

A. This Consent Decree applies to and is bihding upon the
United States and the State and upon Settling Defendants and
their heirs, successors and assigns. Any change in ownership or
corporate status of a Settling Defendant including, but not
limited to, any transfer of assets or real or personal property
shall in no way alter such Settling Defendant's responsibilities
under this Consent Decree.

B. Settling Work Defendant (as defined below) shall
provide a copy of this Consent Decree to each contractor hired to
perform the O&M Activities (as defined below) required by this
Consent Decree and to each person representing Settling Work
Defendant with respect to the Site or the 0O&M Activities and
shall condition all contracts entered into hereunder upon

AUGUST 5, 1996
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performance of the O&M Activities in conformity with the terms of
this Consent Decree. Settling Work Defendant or its contractor
shall provide written notice of the Consent Decree to all
subcontractors hired to perform any portion of the O&M Activities
required by this Consent Decree. Settling Work Defendant shall
nonetheless be responsible for ensuring that its contractors and
subcontractors perform the O&M Activities contemplated herein in
accordance with this Consent Decree. With regard to the
activities undertaken pursuant to this Consent Decree, each
contractor and subcontractor shall be deemed to be in a
contractual relationship with Settling Work Defendant within the
meaning of Section 107(b) (3) of CERCLA, 42 U.S.C. § 9607(b) (3).
IV. DEFINITIONS

A. Unless otherwise expressly provided herein, terms used
in this Consent Decree which are defined in CERCLA or in
regulations promulgated under CERCLA shall have the meaning
assigned to them in CERCLA or in such regulations. Whenever
terms listed below are used in this Consent Decree or in the
appendices attached hereto and incorporated hereunder, the
following definitions shall apply:

"Basin-wide Response Costs" shall mean all costs, including,
but not limited to, direct and indirect costs and interest,
payroll costs, contractor costs, travel costs, laboratory costs,
attorneys' fees and just compensation, that the United States or
the State has incurred or paid or will incur and pay with regard
to basin-wide non-operable unit-specific response actions.

AUGUST 5, 1996
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"Blending Facility" pertains to the blending facility and
related pipeline designed and constructed by the UAO Parties
pursuant to UAO 92-12, beginning generally with the B-5
Connection and concluding with the Point of Interconnection, as
"B-5 Connection" and “Point of Interconnection" are defined in
the First Consent Decree.

"CERCLA" shall mean the Comprehensive Environmental
Response, Compensation, and Liability Act of 1980, as amended, 42
U.S.C. §§ 9601 et segq.

“City" or "City of Burbank" shall mean the City of Burbank,
California, as a charter city, and any of its divisions,
departments and other subdivisions. "City" or "City of Burbank”
shall not include any joint powers authority of which the City of
Burbank is a member.

"Consent Decree" or "Second Consent Decree" shall mean this
Consent Decree and all appendices attached hereto (listed in
Section XXX). 1In the event of conflict between this Consent
Decree and any appendix, this Consent Decree shall control.

*Date of Commencement" shall mean, in general, the date
specified by EPA that Settling Work Defendant will assume the O&M
responsibilities for the Burbank Operable Unit remedy, and
Lockheed Martin and the UAQ Parties shall cease their respective
obligations to perform under the First Consent Decree or UAO 92-
12. The parties anticipate that this date will be two vears
after the System Operation Date for phase two of the Remedial

Action Work as specified in the First Consent Decree unless

AUGUST 5, 19896
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delays, including without limitation delays which any party
attributes to a force majeure event, cause that date to be
extended. Within thirty (30) days of the System Operation Date
for phase two of the Remediél Action Work as specified in the
First Consent Decree, EPA will specify the tentative Date of
Commencement and notify the Settling Work Defendant, Lockheed
Martin and the UAO Parties of the tentative Date of Commencement .
EPA may revise the tentative Date of Commencement at any time
during phase two of the Remedial Action Work as specified in the
First Consent decree, and shall notify the Settling Work
Defendant, Lockheed Martin and the UAO Parties of any such
revision. EPA's specified tentative Date of Commencement shall
control all reporting and similar requirements which are required
to occur in relation to the Date of Commencement. However, in no
event shall the Date of Commencement specified by EPA extend the
amount of time the interim remedy is required to operate under
the ROD.

"Day" shall mean a calendar day unless expressly stated to
be a working day. "Working day" shall mean a day other than a
Saturday, Sunday, or Federal or State holiday. In computing any
period of time under this Consent Decree, where the last day
would fall on a Saturday, Sunday, or Federal or State holiday,
the period shall run until the close of business of the next
working day.

"Department of Health Services," or "DHS" shall mean the’

California pollution control agency of that name and any

AUGUST 5, 1996
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successor departments or agencies of the State of California with
authority to implement the Safe Drinking Water Act.

UbSLAtcEs Contrar
atiiata oo hinl (LT O it
RS

"Design Defect" shall mean a failure of any system required
to be designed and constructed pursuant to the First Consent
Decree or UAO 92-12 to perform as originally designed, which
results from a failure by a design professional used by Lockheed
Martin or the UAO Parties to adequately design the system to
perform in the manner intended, and as described in the design
specifications contained in the Final Remedial Design Reports
prepared by Lockheed Martin pursuant to the FPirst Consent Decree
or the UAO Parties pursuant to UAQO 92-12.

"Downstream Facilities" pertains to the Blending Facility
constructed by the UAQ Parties pursuant to UAO 92-12 and to
facilities constructed or repaired by the City of Burbank
pursuant to the First Consent Decree. Downstream Facilities also
pertains to additional facilities which may be constructed
pursuant to this Consent Decree downstream of the Upstream
Facilities, as defined in this Section. "Downstream" pertains to
the flow of extracted, treated groundwater beginning generally

it oy

with the Point of Delivery as #B8Y¥n¢/8f ¢

Ve

defined by
the First Consent Decree.
"EPA" shall mean the United States Environmental Protection

Agency and any successor departments or agencies of the United

AUGUST 5, 1996
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States.

"Explanation of Significant Differences 1" or "ESD1" shall
mean the document dated November 21, 1990, Appendix B to the
First Consent Decree. "Explénation of Significant Differences 2"
or "ESD2" shall mean the Explanation of Significant Differences

dated , Appendix 5 to this Consent Decree.

"First Consent Decree" shall mean the consent decree entered
by this Court on March 25, 1992, resolving the underlying
complaint filed by the United States against defendants Lockheed

Martin, the City of Burbank and Weber, appended to this Consent

Decree as Exhibit 1, and’any’amendmentsii

FMCaITIcatItHs o that

"Future Basin-wide Response Costs" shall mean all Basin-wide
Responsé Costs incurred or paid by EPA after September 30, 1995
or incurred or paid by the State after March 31, 1996.

"Future Site-Specific Response Costs" shall mean all types
of costs described in the definition of Basin-wide Response
Costs, (e.g., payroll costs) above, incurred or paid by the
United States after the Certification of Completion issues with
respect to the First Consent Decree, or by the State after March
31, 1996, with regard to Burbank Operable Unit-specific response
actions.

"Iﬁterest" shall mean interest at the rate specified for
interest on investments of the Hazardous substance Superfund
established under Subchapter A of Chapter 98 of Title 26 of the

U.S. Code, compounded on October 1 of each year, in accordance

AUGUST 5, 1996
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with 42 U.S.C. § 9607(a).

"Los Angeles Department of Water and Power" or "LADWP" shall
mean the department of the City of Los Angeles, and any successor
agencies or departments, wigﬁ which EPA has entered into
cooperative agreements for the performance of the Basin-wide
Remedial Investigation and Feasibility Study for the San Fernando
Valley Superfund Sites.

"National Contingency Plan" or "NCP" shall mean the National
0il and Hazardous Substances Pollution Contingency Plan
promulgated pursuant to Section 105 of CERCLA, 42 U.S.C. § 9605,
codified at 40 C.F.R. Part 300, including, but not limited to,
any amendments thereto.

"Operation and Maintenance" or "O&M" or "O&M Activities®
shall méan the activities required to operate, maintain and
monitor the effectiveness of the Remedial Action as required
under the Operaticn and Maintenance Plan{s) approved or developed
by EPA in conformance with this Consent Decree, UAO 92-12, the
Second Stage O&M Work Plan to be developed under this Consent
Decree, and the Second Stage Statement of Work attached as
Appendix 4 to this Consent Decree.

"O&M Trust Account" pertains to the trust account which
Lockheed Martin shall be required to establish pursuant to
Section XIV (Funding of Response Activities), Paragraph D of this
Consent Decree.

"Operations and Maintenance Contractor” or "O&M Contractor®
shall mean the principal contractor retained by the Settling Work
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Defendant to perform the O&M Activities. The O&M Contractor
shall, inter alia: 1) provide the staff to operate and maintain
the Plant Facilities; 2) conduct the day-to-day physical tasks of

operating £

jé”Plant Facilities; 3) perform routine water quality
monitoring; 4) physically perform the routine and non-routine
maintenance of the Plant Facilities; and 5) maintain the daily
operational records of the Plant Facilities.

"Owner Settling Defendants" shall mean the Settling
Defendants listed in Appendix 2.

"Paragraph" shall mean a portion of this Consent Decree or
the First Consent Decree identified Sy an arabic numeral or an
upper case letter.

"Parties" shall mean the United States, the State of
California and the Settling Defendants.

"Past Basin-wide Response Costs" shall mean all Basin-wide
Response Costs incurred and paid by EPA prior to September 30,
1995, or incurred and paid by the State prior to March 31, 1996.

"Past Site-Specific Response Costs" shall mean all costs,
including, but not limited to, all types of costs described in
the definition of Basin-wide Response Costs, e.g. payroll costs,
above, that the United States incurred and paid with regard to
the Burbank Operable Unit Site prior to September 30, 1995 or
that the State incurred and paid prior to March 31, 1996.

"Performance Standards" shall mean those operation and
maintenance standards, standards of control, and other

substantive requirements, criteria or limitations set forth in
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the ROD, the First Consent Decree or this Consent Decree, the
Second Stage Statement of Work, Appendix 4 to this Consent
Decree, and any work plan established pursuant to the First
Consent Decree or this Consent Decree. In thé event of any
conflict between the First Consent Decree and this Consent
Decree, or between any work plan established pursuant to the
First Consent Decree or this Consent Decree as to the Performance
Standards that apply to the 0O&M Activities, this Consent Decree
or the work plan established pursuant to this Consent Decree
shall control.

"Plaintiffs" shall mean the United States and the State of
California DTSC.

"Plant Facilities" shall mean all parts of the
infrastructure necessary to carry out the Burbank Operable Unit
interim remedy, as constructed pursuant to the First Consent
Decree and UAO 92-12, including without limitation the extraction
wellfield, treatment plant, disinfection facility, booster
station, blending water interconnection and pipeline, connecting
pipelines for extraction wells to treatment plant, and Blending
Facility.

"Regional Water Quality Control Board" or "RWQCB" shall mean
the California pollution control agency and any successor
agencies or departments of the State, which performs ongoing
source investigation and source control work in the San Fernando
Valley Basin pursuant to a cooperative agreement between EPA and

the State Water Resources Control Board.
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"RCRA" shall mean the Solid Waste Disposal Act, as amended,
42 U.S.C. §§ 6901 et seg. (also known as the Resource
Conservation and Recovery Act).

"Record of Decision"” or "ROD" shall mean the EPA Record of
Decision relating to the Burbank Operable Unit, signed on June
30, 1989, by the Regional Administrator, EPA Region IX, and all
attachments thereto, as modified by EPA's ESD1 and ESD2.
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"Remedial Action"
activities, except for Operation and Maintenance, to be
undertaken or which have been undertaken by any of the Settling
Defendants to implement the final plans and specifications
submitted by certain of the Settling Defendants pursuant to the
Remedial Design Work Plan under the First Consent Decree or the
UAO Remedial Design Work Plan under UAO 92-12 and approved by
EPA.
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"Remedial Action Work Plan" shall mean the document
submitted by certain of the Settling Defendants pursuant to the
Statement of Work, Appendix D to the First Consent Decree.

"Remedial Design" shall mean those activities which were

‘undertaken by certain of the Settling Defendants pursuant to the

Statement of Work ("SOW"), Appendix D to the First Consent
Decree, to develop the final plans and specifications for the
Remedial Action pursuant to the Remedial Design Statement of
Work, or pursuant to the Work Schedule, Appendix A to UAO 92-12,
to develop the final plans and specifications for the blending
facility.

"Remedial Design Statement of Work" or "SOW" shall mean the
document appended as Appendix D to the First Consent Decree.

"Remedial Design Work Plan" shall mean the work plan
prepared by certain of the Settling Defendants pursuant to the
SOW, Appendix D to the First Consent Decree, to describe the
final plans and specifications for the Remedial Action.

"Second Consent Decree Trust Account" pertains to the trust
account which Lockheed Martin shall be required to establish
pursuant to Section XIV (Funding of Response Activities),
Paragraph C of this Consent Decree.

"Second Stage Operation and Maintenance Work Plan" or
"Second Stage O&M Work Plan" shall mean the document prepared
pursuant to Section VI of this Consent Decree (Performance of the
Work), which shall describe certain Settling Defendants®

obligations to operate and maintain, and to dismantle,

AUGUST 5, 1996
BURBANK OPERABLE UNIT DRAFT CONSENT DECREE




w0 -1 U i W

R S T S T S T S T TN S N O T e S S S o S S R S T = T
W ~ o Ul d W RN R O W oo e U ke W N RO

- 23 -
decommission or otherwise dispose of the Plant Facilities.

"Second Stage Statement of Work" or "Second Stage SOW" shall
mean the statement of work for implementation of the O&M
Activities attached as Appendix 4 to this Consent Decree.

"Section" shall mean a portion of this Consent Decree or the
First Consent Decree identified by a roman numeral.

"Settling Cash Defendants" shall mean those Settling
Defendants who have funded, in whole or in part, the Second
Consent Decree Trust Account described in Section XIV (Funding of
Response Activities), via a settlement with Lockheed Martin in

the action Lockheed Martin

United States District Court, Central District of California,
Case No. CV 94 2717 MRP (Tx}). This term includes each of the UAO
Parties.

"Settling Defendants" shall mean Lockheed Martin, Settling
Cash Defendants and Settling Work Defendant.

"Settling Work Defendant" shall mean the Settling Defendant
that is obligated to perform the Operation and Maintenance
Activities pursuant to this Consent Decree, except as to Design
Defects as provided in Section VI (Performance of the Work) and
Section XIV (Funding Obligations), Paragraph M (Funding
Obligation for Design Defects). The City of Burbank is the sole
Settling Work Defendant pursuant to this Consent Decree.

“Site" shall mean the areal extent of hazardous substance
groundwater contamination that is presently located in the
vicinity of the Burbank Well Field and includes any areas to
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which and from which such hazardous substance groundwater
contamination migrates.

"State" shall mean the State of California, the California
Environmental Protection Agency and the Department of Toxic
Substances Control and any successor agencies or departments of
the State.

"State Water Resources Control Board" or "SWRCB" shall mean
the California pollution control agency and any successor
agencies or departments of the State, with which EPA has entered
into a series of cooperative agreements for the ongoing source
identification and source control in the Basin conducted by the
RWQCB.

"Statement of Work" or "SOW" shall mean the statement of
work for implementation of the Remedial Action, and the first two
vears of Operation and Maintenance at the Site, as set forth in
Appendix D to the First Consent Decree and any modifications made
pursuant to the First Consent Decree.

"Supervising Contractor" shall mean the principal contractor
retained or otherwise selected by the Settling Work Defendant,
and approved by EPA, to 1) develop the Second Stage O&M Work
Plan; 2) prepare the Project»Time Line and Staffing Plan required

by Section VI, Paragraph C.7 of this Consent Decree; 3) prepare

bid documents to select the O&M Contractor; HAd74) conduct
periodic oversight, including engineering oversight of the O&M
Contractor, and submit reports on sueh periodic oversight to EPA.

"UAO 92-12" shall mean the unilateral administrative order
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executed by EPA on March 26, 1992 as amended by a letter of April
28, 1992, from Jeffrey Zelikson to the UAO Parties, appended as
Exhibit 2 to this Consent Decree.

"UAO Parties" shall mean the Respondents as defined in
Section VII.V of UAO 92-12: Aeroquip Corporation, Crane Company,
Inc., Janco Corporation, Sargent Industries, Incorporated,
Antonini Family Trust, and Ocean Technology, Incorporated.

"UAO Remedial Action Work Plan" shall mean the document
submitted by certain of the Settling Defendants pursuant to
Attachment A to UAO 92-12.

"UJAQ Remedial Design" shall mean those activities which were
undertaken by the recipients of UAQ 92-12 to develop the final
plans and specifications for the blending facility portion of the
Remedial Action pursuant to Attachment A to UAO 92-12.

"UAC Remedial Design Statement of Work" or "UAO SOW" shall
mean the remedial design document prepared by the recipients of
UAO 92-12 and submitted pursuant to Attachment A to UADO 92-12.

"UAO Remedial Design Work" shall mean the activities to be
undertaken by the UAO Parties as defined in Section VII.T of UAO
92-12.

"UAO Remedial Design Work Plan" shall mean the work plan
prepared by the recipients—of—tie—UAO $ar
Work Schedule, 2ppendix A to UAC 92-12, to describe the final

o]

pursuant to the
plans and specifications for the transmission line and blending
facility.

"Upstream Facilities" pertains to all facilities designed
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and constructed by Lockheed Martin pursuant to the First Consent
Decree and modifications thereto, and to additional facilities
which may be constructed pursuant to this Consent Decree uﬁstream
of the Blending Facility as originally constructed by the UAO
Parties pursuant to UAO 92-12. ‘"Upstream" pertains to the flow
of extracted, treated groundwater beginning with its extraction

from the aquifer and generally concluding with the Point of

Delivery as %

W

efined in the First Consent
Decree.

"United States" shall mean the United States of America.

"Waste Material" shall mean (1) any “hazardous substance"
under Section 101(14) of CERCLA, 42 U.S.C. § 9601(14); (2) any
pollutant or contaminant under Section 101(33), 42 U.S.C.
§ 9601(33); (3) any "solid waste" under Section 1004(27) of RCRA,
42 U.S.C. § 6903(27); and (4) any "hazardous material" under
California Health & Safety Code Section 25100 et seq.

"Working Day" shall mean a day other than a Saturday, Sunday
or Federal or State holiday.
V. GENERAL PRQVISIONS

A. Purpose.

The purposes of this Consent Decree are to protect public
health or welfare or the environment at the Site by the

implementation of response actions at the Site, to reimburse BE¥E

Plaintiffs' response costs related to the Site, and to
resolve amicably the claims asserted against Settling Defendants

in the underlying complaints filed in this matter.

AUGUST 5, 1996
BURBANK OPERABLE UNIT DRAFT CONSENT DECREE




w0 1 Y U s W N

O T T T R = S R S
W o N oy R W N R o

20
21
22
23
24
25
26
27
28

- 27 -
B. Commitments by Settling Defendants.
1. Lockheed Martin, the City of Burbank, the UAO

Parties and the ¥EHé7¥ /Settling Cash Defendants shall finance

P greissed

and/or perform the O&M Activities and other obligations, if any,
described in Sections VI, (Performance of the Work), VII

e AN IR S A A A s
Feee s
P K e DR e e T L

BEPEREE /AR TYI¥ 16K herein in accordance with this

ZE SSER

(Additional Respcocnse Actions),

Consent Decree and all plans, standards, specifications, and
schedules set forth in or developed or approved by EPA pursuant
to this Consent Decree. Lockheed Martin shall also reimburse the
United States and the State for Past and Future Site-specific and

Past’Basin-wide Response Costs as provided in Section XVII of

2. The obligations of Lockheed Martin, the City of

Burbank, the UAO Parties and the other Settling Cash Defendants

,7and to pay amounts owed to the United States
and the State under this Consent Decree are several, except with
respect to the UACQ Parties' obligation to fund response actions

pursuant to Section XIV (Funding of Response Activities),

Paragraph M, which a&re 4§ joint and several.

C. Compliance With Applicable Law.

All response activities undertaken by any Settling
Defendants pursuant to this Consent Decree shall be performed in
accordance with the requirements of all applicable Federal and
State laws and regulations. Settling Defendants who perform
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response activities also shall comply with all applicable or
relevant and appropriate requirements of all Federal and State
environmental laws as set forth in the ROD, the Explanations of
Significant Differences, the SOW, the First Consent Decree, this
Consent Decree, and any deliverables developed or approved by EPA
under the First Consent Decree, UAO 92-12 or this Consent Decree.
The activities conducted in accordance with this Consent Decree
shall be considered to be consistent with the NCP.

D. Permits.

1. As provided in Section 121(e) of CERCLA, 42 U.S.C.
§ 9621 (e) and Section 300.5 of the NCP, no permit shall be
required for any portion of the O&M Activities conducted entirely
on-site. Where any portion of the O&M Activities requires a
Federal or State permit or approval, Settling Work Defendant
shall submit timely and complete applications and take all other
reasonable actions necessary to obtain all such permits or
approvals. Nothing in this Paragraph shall require the City of
Burbank to exercise condemnation, eminent domain, or similar
powers or authorities.

2. Settling Work Defendant may seek relief under the
provisions of Section XIX (Force Majeure) of this Consent Decree
for any delay in the performance of the O&M Activities resulting
from a failure to obtain, or a delay in obtaining, any permit
required for the O&M Activities.

3. This Consent Decree is not, and shall not be

construed to be, a permit issued pursuant to any Federal or State
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statute or regulation.

E. Notice of Obligations to Successors-in-Title.

1. The obligations of each Owner Settling Defendant with
respect to the properties identified in Appendix 2 to this
Consent Decree, and the provision of access under Section X
(Access) shall be binding upon such Owner Settling Defendant and
any and all persons who subsequently acquire any fee ownership
interest in such property or portion thereof within the Site
owned by the Owner Settling Defendant (hereinafter "Successors-
in-Title").

2. In the event of any suwch conveyance Bi

each such Owner Settling
Defendant's obligations under this Consent Decree, including its
obligations to provide or secure access pursuant to Section X,
shall continue to be met by such Owner Settling Defendant. In no
event shall the conveyance of an interest in property that
includes, or is a portion of, the Site release or otherwise
affect the liability of such Owner Settling Defendant to comply
with the Consent Decree.

3. Any Owner Settling Defendant and any Successor-in-Title
shall, at least thirty (30) days prior to the conveyance of any
such interest, give writﬁen notice of this Consent Decree to the
grantee. No later than thirty (30) days after the conveyance of
any such interest, such Owner Settling Defendant or Successor-in-
Title shall give written notice to EPA and the State of the
conveyance; including the name and address of the grantee, and
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the date on which notice of the Consent Decree was given to the
grantee, and evidence such action by providing a copy of its
notice to the grantee.

F. The obligation to provide notice pursuant to this
Section shall terminate upon issuance of the Certification of
Completion pursuant to Section XV (Certification of Completion)
of this Consent Decree.

G. In lieu of the provisions of Paragraph E of this
Section, the City shall, at least thirty (30) days prior to the
conveyance of any such interest in the real property it owns at
164 West Magnolia Boulevard in the City of Burbank, give written
notice of this Consent Decree to the grantee. No later than
thirty (30) days after such conveyance, the City shall give
written notice to EPA and the State of such conveyance, including
the name and address of the grantee, and the date on which notice
of the Consent Decree was given to the grantee, and evidence such
action by providing a copy of its notice to the grantee. In the
event of any such conveyance, the City's obligations under this
Consent Decree shall continue to be met by the City. In no event
shall the conveyance of an interest in the property release or
otherwise affect the liability of the City to comply with the
Consent Decree. Any Succéssor—in—Title to the real property at
164 West Magnolia boulevard shall be bound by the provisions of

Paragraph E.1 through E.3 of this Section.
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VI. PERFORMANCE QF THE WORK
A. BSelection of Supervising Contractor.

1. All aspects of the O&M Activities to be performed
by Settling Work Defendant pursuant to Sections VI {Performance
of the Work), VII (Additional Response Actions), VIII (U.S. EPA
Periodic Review), and IX (Quality Assurance, Sampling and Data
Analysis) of this Consent Decree shall be under the direction and
supervision of the Supervising Contractor, the selection of which
shall be subject to disapproval by EPA after a reasonable
opportunity for review and comment by the State. Within one
hundred and eighty (180) days after the entry of this Consent
Decree, Settling Work Defendant shall notify EPA and the State in
writing of the name, title, and qualifications of any contractor
proposed to be the Supervising Contractor. Settling Work
Defendant may submit a list of contractors for pre-qualification
prior to engaging in any bidding process. Settling Work
Defendant may also propose to directly serve in the role of
Supervising Contractor, subject to EPA's review and approval.

EPA will issue a notice of approval or disapproval of the
Supervising Contractor. Upon its approval of the Supervising
Contractor, EPA will issue an authorization to proceed. If at
any time thereafter, Settling Work Defendant proposes to change a
Supervising Contractor, Settling Work Defendant shall give such
notice to EPA and the State and must obtain an authorization to
proceed from EPA, after a reasonable opportunity for review and
comment by the State, before the new Supervising Contractor
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performs, directs, supervises or implements any O&M Activities
under this Consent Decree. In addition, if the Supervising
Contractor proposes to subcontract any portion of the
supervision, direction or implementation of the O&M Activities
under this Consent Decree, Settling Work Defendant shall give
such notice to EPA and the State and must obtain an authorization
to proceed from EPA, after a reasonable opportunity for review
and comment by the State, before the subcontractor supervises,
directs, or implements any O&M Activities under this Consent
Decree.

2. 1If EPA disapproves a proposed Supervising
Contractor, EPA will notify Settling Work Defendant in writing.
Settling Work Defendant shall submit to EPA and the State a list
of contractors, including the qualifications of each contractor,
that would be acceptable to it within thirty (30) days of receipt
of EPA's disapproval of the contractor previously proposed. EPA
will provide written notice of the names of any contractor(s)
that it disapproves and an authorization to proceed with respect
to any of the other contractors. Settling Work Defendant may
select any contractor from that list that is not disapproved and
shall notify EPA and the State of the name of the contractor
selected within twenty-one (21) days of EPA's authorization to
proceed.

3. If EPA fails to provide written notice of its
approval, authorization to proceed or disapproval as provided in

this Paragraph and this failure prevents Settling Work Defendant
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from meeting one or more deadlines pursuant to this Consent
Decree, Settling Work Defendant may seek relief under the
provisions of Section XIX (Force Majeure) hereof.
B. Selection of O%M Contractor.

1. The day-to-day conduct of the O&M Activities will
be performed by the O&M Contractor as defined in Section IV
(Definitions) of this Consent Decree. The selection of the O&M
Contractor shall ke subject to disapproval by EPA after a
reasonable opportunity for review and comment by the State.
Within one hundred and eighty (180) days after the System
Operation Date for Phase Two of the Work as SPecified in the
First Consent Decree, Settling Work Defendant shall notify.ﬁPA
and the State in writing of the name, title and gualifications of
any contractor proposed to be the O&M Contractor. EPA will issue
a notice of approval or disapproval. Upon issuance of a notice
of approval, EP2A shall issue an authorization to proceed. If at
any time thereafter, Settling Work Defendant proposes to change
the O&M Contractor, Settling Work Defendant shall give such
notice to EPA and the State and must obtain an authorization to
proceed from EPA, after a reasonaﬁ;e opportunity for review and

comment by the State, before the new O&M Contractor performs,

directs, supervises or implements any O&M Activities under this
Consent Decree. In addition, if the O&M Contractor proposes to
subcontract any portion of O&M Activities under this Consent
Decree, Settling Work Defendant shall give such notice to EPA and
the State and must obtain an authorization to proceed from EFA,
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after a reasonable opportunity for review and comment by the
State, before the subcontractor supervises, directs, or
implements any O&M Activities under this Consent Decree.

2. EPA's approval or disapproval of Settling Work
Defendant's selection of an O&M Contractor shall be governed by
the procedures set forth in Section VI (Performance of the Work),
Paragraphs A.2 and A.3 of this Consent Decree.

C. m i h ‘ ion.

1. Under Section VII of the First Consent Decree,
Lockheed Martin, Weber and the City of Burbank submitted to EPA,
inter alia, a work plan for the Remedial Design ("Remedial Design
Work Plan"), a work plan for the Remedial Action at the Site
("Remedial Action Work Plan") and a plan for the first two years
of the Operation & Maintenance ("O&M Plan") of the interim
remedy. The Remedial Design, Remedial Action and O&M Work Plans
provided for design and implementation of part of the remedy set
forth in the ROD in accordance with the SOW and, upon approval by
EPA, were incorporated into and became enforceable under the
First Consent Decree. Under Section VII, Paragraph H.1 of the
First Consent Decree, the City of Burbank agreed to accept the
treated, blended groundwater for distribution to the public water
supply.

2. Lockheed Martin, Weber and the City of Burbank are
performing their obligations under the First Consent Decree.
Unless otherwise stated in this Consent Decree, these parties'

obligations under the First Consent Decree are not altered in any
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manner by this Consent Decree.

3. Under Section X of UAO 92-12, the UAO Parties were
required to submit, inter alia, a Remedial Design Work Plan and
Remedial Action Work Plan for the design, construction and
operation of the bflending €FacilityZ
srim—remedsy.

4. The UAO Parties are performing their obligations

A G R S 8

under UAO 92-12. Unless otherwise stated in this Consent Decree,
these parties' obligations under UAQ 92-12 are not altered in any
manner by this Consent Decree. The UAO Parties agree to perform
and complete thei¥ obligations under UAO 92-12.

5. Settling Work Defendant shall begin conducting the
Operation and Maintenance of the Plant Facilities, beginning on
the Date of Commencement and concluding upon EPA's issuance of a
Certification of Completion in accordance with Section XV
(Certification of Completion) of this Consent Decree.
Specifically, Settling Work Defendant shall operate and maintain
the Plant Facilities and monitor the effectiveness of such
facilities, for the duration of the time required by the ROD.

6. Lockheed Martin shall perform all work necessary to
dismantle and decommission the facilities constructed under the
First Consent Decree and UAO 92-12 unless EPA determines that
dismantling and/or decommissioning is not required.

7. As provided in Section XIV (Funding Obligations),
Paragraph M, Lockheed Martin shall fund the O&M Activities for
the Upstream Facilities and any response activities required
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because of a Design Defect in the Upstream Facilities. As is
also provided in Section XIV (Funding Obligatiomns), Paragraéh C,
the Settling Cash Defendants shall fund the Second Consent Decree
Trust Account according to their respective shares as set forth
in Appendix 6 to this Consent Decree, under seal, and the’UAO
Parties also shall fund any response activities required because
of a Design Defect in any of the facilities constructed under UAO
92-12. The City of Burbank shall fund the operation and
maintenance of the Downstream Facilities except insofar as the
UAO Parties may be required to fund such activities because of a
Design Defect.

8. Within one year after this Consent Decree is

entered by the Court, Settling Work Defendant shall submit to
EPA:

b. A Staffing Plan indicating lines of

responsibility and communication for day-to-day operations, and
designating the person or persons responsible for oversight of
the O&M efictivities on behalf of Settling Work Defendant. Such
person or persons may be a member or members of Settling Work
Defendant's staff or a member of Settling Work Defendant's
Supervising or O&M Contractors. Settling Work Defendant shall
also designate a single contact for communications with EPA for

the O&M Activities from the date of entry of this Consent Decree
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through completion of the Remedial Action.

c. A Time Line and Schedule describing the timing
of the tasks of the 0&M Activities, including any transitions to
take place between the first two years of O&M after Phase II of
the remedy is operational and the Date of Commencement.
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D. sSettling Defendants acknowledge and agree that nothing

Tormed €0 opsrate’ ang s

in the First Consent Decree, this Consent Decree, the 0&M Second
Stage Work Plan or in any plan approved pursuant to the First
Consent Decree or this Consent Decree constitutes a warranty or
representation of any kind by Plaintiffs that compliance with the
work requirements set forth in the 0O&M Second Stage Work Plan and
completion of the O&M Activities will achieve the Performance
Standards. Settling Work Defendant's compliance with the
requirements of Section VI (Performance of the Work) shall not
foreclose Plaintiffs from seeking achievement of all requirements
of the ROD including, but not limited to, the applicable
Performance Standards.

E. Settling Work Defendant shall, prior to any off-Site
shipment of Waste Material from the Site to an out-of-state waste
management facility, provide written notification to the
appropriate State environmental official in the receiving
facility's State and to the EPA Project Coordinator of such
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shipment of Waste Material. However, this notification
requirement shall not apply to any off-Site shipments when the
total volume of all such shipments will not exceed 10 cubic
vards.

1. The Settling Work Defendant shall include in the
written notification the following information, where available:
(1) the name and location of the facility to which the Waste
Material(s) are to be shipped; (2) the type and quantity of the
Waste Material to be shipped; (3) the expected schedule for the
shipment of the Waste Material; and (4) the method of
transportation. The Settling Work Defendant shall notify the
State in which the planned receiving facility is located of major
changes in the shipment plan, such as a decision to ship the
Waste Material to another facility within the same state, or to a
facility in another state.

2. The Setﬁling Work Defendant shall provide the
information required by this Section, Paragraph §.1l as soon as
practicable and before the Waste Material is actually shipped.

F. Miscellaneous Standards of Control.

1. Settling Work Defendant may discharge extracted
water to any offsite conveyance(s) leading to any Publicly Owned
Treatment Works ("POTW") or to any offsite conveyance(s) leading
to any water(s) of the United States for a period of up to five
(not necessarily consecutive) days during any month, if the water
is not accepted by the City and cannot be vended, provided that
the following requirements are met for such discharge:

AUGUST 5, 1996
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a. All substantive and procedural requirements
applicable to such discharge at the time of such discharge shall
be met, including any 1imits on the quantity of water to be
discharged;

b. The total combined amount of any discharge(s)
of extracted water to any offsite conveyance(s) leading to any
POTW(s) at any time shall not exceed 6,000 gpm; and

c. The total combined amount of extracted water
discharged to any offsite conveyance(s) leading to any POTW(s)
and to any offsite conveyance(s) leading to any water(s) of the
United States at any time shall not exceed 9,000 gpm.

Nothing in this Paragraph shall excuse Settling Work Defendant
from stipulated penalties for failure to comply with any other
requirements of this Decree.

2. Settling Work Defendant may discharge development
and purge water from wells to any offsite convevance(s) leading
to a Publicly Owned Treatment Works ("POTW") or to any offsite
conveyance({s) leading to any water(s) of the United States,
provided that any such discharge is in compliance with all
substantive and procedural requirements applicable to such
discharge at the time of such discharge. Water discharged
pursuant to this Paragraph F.2 shall not be included in the
limits on the amount of water allowed to be discharged pursuant
to Paragraph F.1l. of this Section.

3. Any water containing hazardous constituents and
stored onsite for more than ninety days shall be handled as a
hazardous waste onsite. Such storage shall be accomplished in
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compliance with the substantive requirements of 40 C.F.R. Part
264, Subparts I and J, and 22 California Code of Regulations,
Chapter 30, Article 24 ("Use and Management of Containers") and
Article 25 ("Tank Systems"). These requirements are applicable
or relevant and appropriate requirements for the O&M Activities.
4. With respect to requirements for the operation of

the groundwater treatment plant's VOC-stripper (i.e., air
stripper with vapor phase granulated activated carbon absorption
units), South Coast Air Quality Management District ("SCAQMD")
Rule 1167 was rescinded in December of 1988 and Settling Work
Defendant is not required to comply with this Rule despite any
other language in this Decree. Furthermore, some of the
regulations cited in the ROD have been changed by the SCAQMD.
The only requirements of the SCAQMD that Settling Work Defendant
is required to comply with in performing Work onsite are the
substantive requirements of the following applicable or relevant
and appropriate requirements for the groundwater Treatment Plant
(i.e., air stripper with vapor phase granulated activated carbon
("GAC") absorption units):

a. SCAQMD Regulation XIII, as amended through
June 28, 1990; and

b. SCAQMD Rule 1401, as adopted on June 1, 1990.

G. System Operation Minimum Standards. The Work to be

performed shall achieve the Performance Standards as defined in
Section IV of this Consent Decree (Definitions) and shall, at a
minimum, achieve the following standards during system operation:

1. All groundwater to be extracted shall be treated by
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Settling Work Defendant to a level such that the following chemi-

cals do not exceed their respective MCL:

Chemical MCL
PCE 5.0 micrograms/liter
TCE 5.0 micrograms/liter

2. All treated groundwater shall be disinfected and
then blended by the Settling Work Defendant to meet all legal
requirements for introduction of the blended water into the
City's water supply system, including, but not limited to, the
MCL for nitrate.

3. Settling Work Defendant shall operate and maintain
the facilities it is required to operate and maintain in such a
way as to ensure that exceedence of the drinking water standards
promulgated and in effect on the date of delivery (other than the
MCL for nitrate), regardless of when any such standards were
promulgated, shall result in the immediate, and, in all cases
where possible, automatic shut-down of the groundwater treatment
plant and water delivery system. Such a shut-down shall not, in
and of itself, release Settling Work Defendant from any other
requirement of this Decree and specifically shall not, in and of
itself, affect the requirement that Settling Work Defendant pays
stipulated penalties for failure to extract and deliver water in
the amounts and of the quality required by Paragraphs G.3 and H.1
of this Section, respectively, where such failure is due to any
cause other than a Design Defect or a construction defect.

H. Extraction Requirements.
1. The Settling Work Defendant shall extract and treat
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an annual average of 9,000 g.p.m. of contaminated groundwater
except as otherwise provided in this Section. Settling Work
Defendant shall purvey all treated groundwater which satisfies
the treatment standards established by Paragraphs G and H of this
Section up to an amount which, when blended with the blending
water, will meet the City's Water Demand (as defined in the
Second Stage Statement of Work) without resulting in a nitrate
concentration in the blended water that exceeds the promulgated
MCL.for nitrate in effect at that time; provided however that, in
order to maximize the Settling Work Defendant's use of treated
groundwater while providing a margin of safety in achieving
compliance with the MCL for nitrate, the Settling Work Defendant
shall be deemed to be in compliance with this Paragraph if it:

a. Achieves at all times a level of nitrate in
the blended water which is no greater than eighty-nine percent
(89%) of the promulgated MCL for nitrate that is in effect at the
time of the blending;

b. Extracts contaminated groundwater at an annual
average rate of 9,000 g.p.m. at all times when the nitrate level
in the extracted groundwater does not exceed 50 mg/l as nitrate;
and |

c. Maximizes the use of the extracted groundwater
to the degree possible when the nitrate level in the extracted
groundwater exceeds 50 mg/l as nitrate.

2; Notwithstanding the requirements of Paragraph H.1
of this Section, the Settling Work Defendant shall not be charged

a stipulated penalty for failure to meet a nitrate level
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specified in that Paragraph except where the nitrate
concentrations of the blended water exceed the promulgated MCL
for nitrate in effect at the time of the blending.

3. Settling Work Defendant shall maximize the amount
of extraction from the Phase I and Phase II extraction wells and
shall preferentially extract groundwater from these wells to meet
its Water Demand as limited by the amount of water the Settling
Work Defendant is regquired to accept pursuant to Paragraph H.1 of
this Section.

4. Settling Work Defendanﬁ shall extract, treat and
use its best efforts to vend or discharge, in compliance with
Paragraphs F and G of this Section, additional groundwater such
that the total amount of water extracted, treated énd then
delivered by the Settling Work Defendant, vended or discharged
equals or exceeds 9,000 g.p.m. on an annual average. Extraction
from the City's liquid phase GAC wellfield located at 164 West
Magnolia Street, Burbank, California, may be counted towards
Settling Work Defendant's achievement of the 9,000 g.p.m. annual
average extraction requirement. Settling Work Defendant shall be
subject to stipulated penalties if it fails to achieve the 9,000
g.p.m. annual average extraction requirement, unless such failure
is due to nitrate levels in the extracted groundwater which
exceed 50 mg/l as nitrate.

I. Settling Work Defendant shall not be obligated to meet
the requirements of this Section, Paragraph H.1l if a new drinking

sl

water standard is promulgated after Audugt

Pecree—4ts—entered- EPA has identified such standard as applicable
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or relevant and appropriate for the treated groundwater and
necessary to protect public health or the environment and such
standard cannot be met without modifying the facilities
constructed pursuant to Section VII, Subpart A of the First
Consent Decree or changing their operation.

VII. ADDIT E I

A. In the event that EPA determines or the Settling Work
Defendant proposes that additional response actions are necessary
to meet the Performance Standards or to carry out the interim
remedy selected in the ROD, notification of such additional
response actions shall be provided to EPA and to each of the
Settling Defendants.

B. Within thirty (30) days of receipt of notice from EPA or
Settling Work Defendant pursuant to Paragraph A of this Section
that additional response actions are necessary (or such longer
time as may be specified by EPA), Settling Work Defendant shall
submit for approval by EPA, after reasonable opportunity for
review and comment by the State, a work plan for the additional
response actions. The plan shall conform to the applicable
requirements under law or EPA guidance. Upon approval of the
plan pursuant to Section XII (Submissions Requiring Agency
Approval), Settling Work Defendant shall implement the plan for
additional response actions in accordance with the schedule
contained therein.

C. Any additional response actions that Settling Work
Defendant proposes are necessary to meet the Performance

Standards or to carry out the interim remedy selected in the ROD
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shall be subject to approval by EPA, after reasonable opportunity
for review and comment by the State, and, if authorized by EPA,
shall be completed by Settling Work Defendant in accordance with
plans, specifications, and schedules approved or established by
EPA pursuant to Section XII (Submissions Requiring Agency
Approval).

D. Any Settling Defendant required to fund, perform, or
operate and maintain completed additional response actions may
invoke the procedures set forth in Section XX (Dispute
Resolution) to dispute EPA's determination that additional
response actions are necessary to meet the Performance Standards
or to carry out the interim remedy selected in the ROD. Such a
disputevshall be resolved pursuant to Section XX (Dispute
Resolution), Paragraph F of this Consent Decree.

E. The United States and the State reserve all rights
against Settling Defendants, pursuant to Paragraph E of Section
XXII (Covenants Not to Sue by Plaintiffs), if any new
requirement(s) are promulgated or if any reguirement(s)
promulgated on or before the Effective Date of this Consent
Decree as defined in Section XXVIII (Effective Date) subsequently
are changed and such requirement(s) are determined by EPA to be
both (a) applicable or relevant or appropriate and (b) necessary
to insure that the interim remedy is protective of human health
and the environment and such standard cannot be met without
modifying the facilities to be constructed pursuant to the First
CD or UAO 92-12 or changing their operation.

F. 1If EPA determines that reinjection capacity is necessary
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1| for the remedy to meet the Performance Standards
2 che 8nyvivhrmen?, the development of such capacity
3] shall not be considered an Additional Response Action under this
4| Section. The United States and the State reserve all rights
5] against Settling Defendants as provided in Paragraph E of Section
6 XXII (Covenants Not to Sue by Plaintiffs) concerning installation
7] of such capacity.
8| VIII. A PERIQDI EW
9 A. Settling Work Defendant shall conduct any studies and
10| investigations as requested by EPA in order to permit EPA to
11| conduct reviews at least every five years as required by Section
12] 121(c), 42 U.S.C. § 9621(c) of CERCLA and any applicable
13| regulations.
14 B. Settling Defendants and, if required by Sections
151 113(k) (2) or 117 of CERCLA, 42 U.S.C. §§ 9613(k)(2) or 9617, the
16 public will be provided with an opportunity to comment on any
17| further response actions proposed by EPA as a result of the
18] review conducted pursuant to Section 121(c), of CERCLA, 42 U.S.C.
191 § 9621 (c), and to submit written comments for the record during
20 the public comment period. After the period for submission of
21| written comments is closed, the Regional Administrator, EPA
22| Region IX, or his/her delegate will determine in writing whether
231} further response actions are appropriate.
24 C. The United States reserves the right to institute
25]| proceedings in this action or in a new action, or to issue an
26| administrative order seeking to compel Settling Defendants or any
27| of them (1) to perform further response actions relating to the
28| AUGUST 5, 1996
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Site or (2) to reimburse the United States for additional costs
of response if the Regional Administrator, EPA Region IX, or
his/her delegate determines that information received, in whole
or in part, during the review conducted pursuant to Section
121(c) of CERCLA, 42 U.S.C. § 9621(c), indicates that the
Remedial Action or the O&M Activities are not protective of human
health or the environment.
IX. QUALITY ASSURANCE, SAMPLING, and DATA ANALYSIS

A. Settling Work Defendant shall use quality assurance,
quality control, and chain of custody procedures for all
treatability, design, compliance and monitoring samples in
accordance with EPA's "Interim Guidelines and Specifications For
Preparing Quality Assurance Project Plans, " December 1980, (QAMS-
005/80); "Data Quality Objective Guidance," (EPA/540/G87/003 and
004); "EPA NEIC Policies and Procedures Manual,® May 1978,
revised November 1984, (EPA 330/9-78-001-R); and subséquent
amendments to such guidelines upon notification by EPA to
Settling Work Defendant of such amendment. B2Amended guidelines
shall apply only to procedures conducted after such notification.

Prior to the commencement of any monitoring project under this

‘ Consent Decree, Settling Work Defendant shall submit to EPA for

approval, after a reasonable opportunity for review and comment
by the State, a Quality Assurance Project Plan ("QAPP") to EPA
and the State that is consistent with the 0&M Second Stage Work
Plan, the NCP and applicable guidance documents. If relevant to
the proceeding, the Parties agree that validated sampling data
generated in accordance with the QAPP(s) and reviewed and
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1| approved by EPA shall be admissible as evidence, without
2| objection, in any proceeding under this Consent Decree. Settling
3| Work Defendant shall ensure that EPA and State personnel and
4] their authorized representatives are allowed access at reasonable
5| times to all laboratories utilized by Settling Work Defendant in
6 implementing this Consent Decree. 1In addition, Settling @WE#¥
7| Defendant shall ensure that such laboratories shall analyze all
8| samples submitted by EPA pursuant to the QAPP for quality
9| assurance monitoring. Settling Work Defendant shall ensure that
10| the laboratories it utilizes for the analysis of samples taken
11| pursuant to this Consent Decree perform all analyses according to
12| accepted EPA methods. Accepted EPA methods consist of those
13| methods which are documented in the "Contract Lab Program
14} Statement of Work for Inorganic Analysis" and the "Contract Lab
151 Program Statement of Work for Organic Analysis," dated February
16} 1988, and any amendments made thereto during the course of the
17| implementation of this Consent Decree. Settling Work Defendant
18| shall ensure that all laboratories it uses for analysis of
19| samples taken pursuant to this Consent Decree participate in an
20| EPA or EPA-equivalent QA/QC program.
21 B. Upon reqguest, Settling Work Defendant shall allow split
22| or duplicate samples to be taken by EPA and the State or their
23| authorized representatives. Settling Work Defendant shall
24| include in the 0O&M Second Stage Work Plan a schedule of routine,
25} pre-scheduled sampling events, for example those required by the
26| California Department of Health Services under the operating
27| permit for the Burbank OU groundwater/drinking water treatment
28| AUGUST 5, 1996
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facilities, or under existing regulations. As regulations or
permit conditions change and affect this schedule, Settling Work
Defendant shall submit revised schedules as amendments to the O&M
Second Stage Work Plan. For non-routine, non-emergency sampling
events, for example an unscheduled performance evaluation study
of the treatment plant, Settling Work Defendant shall notify EPA
and the State not less than fourteen (14) days in advance of any
sample collection activity unless shorter notice is agreed to by
EPA. 1In addition, EPA and the State shall have the right to take
any additional samples that EPA or the State deem necessary.

Upon reguest, EPA and the State shall allow any Settling
Defendant to take split or duplicate samples of any samples it
takes as part of either Plaintiff's oversight of the
implementation of the O&M activities.

C. Settling Work Defendant shall submit to EPA two—{2¥fhreg

434 copies each of the results of all sampling and/or tests

performed, or data gathered pursuant to the implementation of
this Consent Decree unless EPA agrees otherwise. éuch results
and other data may be submitted as part of the progress reports
required pursuant to Paragraph A.l1 of Section XI (Reporting
Requirements). EPA will provide to Settling Work Defendant's !
Préject Coordinator results of analyses conducted by EPA pursuant
to Section IX, (Quality Assurance, Saﬁpling and Data Analysis),
Paragraph B of this Consent Decree.

D. Notwithstanding any provision of this Consent Decree,
the United States and the State hereby retain all of their
information gathering and inspection authorities and rights,'
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1] including enforcement actions related thereto, under CERCLA, RCRA
2] and any other applicable statutes or regulations.
3 E. Settling Work Defendant may deviaté from EPA guidance on
4| Quality Assurance/Quality Control ("QA/QC") as referenced in
5{| Section I, Paragraph A of this Consent Decree under the following
6| circumstances. For compliance monitoring required under Federal
7| and/or State drinking water regulations, Settling Work Defendant
81 may follow QA/QC procedures required under those regulations so
9| long as EPA determines that such procedures are equally
10| protective of human health and the environment as EPA QA/QC
11| procedures.
12| X. ACCESS
13 A. - Commencing upon the date of entry of this Consent Decree
14} and terminating upon issuance of a final ROD for the Site, the
15} Owner Settling Defendants agree to provide the United States, the
16| State, and their representatives, including EPA and its
17 contractors, access at all reasonable times to real property to
18| which EPA“infors WHEY SeteTing e access is
19| required for the implementation of this Consent Decree, to the
20| extent access to the property is controlled by Owner Settling
21| Defendants, for the purposes of conducting any activity related
22} to this Consent Decree including, but not limited to:
23 a. Monitoring the 0O&M Activities;
24 b. Verifying any data or information submitted to the
25] United States;
26 c. Conducting investigations relating to contamination
27| at or near the Site;
28| AUGUST 5, 1996
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d. Obtaining samples;

e. Assessing the need for, planning, or implementing
additional response actions at or near the Site;

f. 1Inspecting and copying records, operating logs,
contracts, or other documents maintained or generated by Settling
Defendants or their agents, pursuant to Section XXV (Access to
Information); and

g. Assessing Settling Defendants' compliance with this
Consent Decree.

B. Except to the extent Plaintiffs deem necessary to
protect human health or the environment, Plaintiffs will provide
the affected Settling Defendant with twenty-four (24) hours
notice p;ior to entry to properties accessed pursuant to this
Consent Decree. In exercising their rights to access under this
Paragraph, Plaintiffs shall to the extent practicable not
unreasonably interfere with Settling Defendants' business or
municipal activitiés. However, nothing in this Paragraph shall
provide Settling Defendants with any claim or cause of action
whatsoever against Plaintiffs, including without limitation any
claim for injunctive relief. 1In addition, it shall not
constitute an unreasonable interference for Plaintiffs to take
any action they deem necessary to avoid endangerment to human
health or the environment or to respond to an emergency.

C. To the extent that any other real property to which
access is required for the implementation of this Consent Decree
is owned or controlled by persons other than Owner Settling
Defendants, Settling Work Defendant shall use best efforts to
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secure from such persons access fo; Settling Work Defendant, as
well as for the United States and the State and their
representatives, including, but not limited to, their
contractors, as necessary to effectuate this Consent Decree. For
purposes of this Paragraph, "best efforts" may include the
payment of reasonable sums of money in consideration of access.
"Best efforts" does not include the exercise of eminent domain,
condemnation or similar authorities. Settling Defendants shall
coordinate and cooperate with Settling Work Defendant as
appropriate and necessary to obtain such access. If any access
required to effectuate this Consent Decree is not obtained within
forty-five (45) days of the date of lodging of this Consent
Decree, or within forty-five (45) days of the date EPA notifies
the Settling Work Defendant in writing that additional access
beyvond that previously secured is necessary, Settling Work
Defendant shall promptly notify the United States, and shall
include in that notification a summary of the steps Settling Work
Defendant, or other Settling Defendants in coordination and
cooperation with Settling Work Defendant, have taken pursuant to
this Section to attempt to obtain access. The United States or
the State may, as either deems appropriate, assist Settling Work
Defendant in obtaining access. Lockheed Martin shall reimburse
the United States or the State, in accordance with the procedures
in Section XVII (Reimbursement of Response Costs), for all costs

incurred by the United States or the State in dbtaining access

D. Notwithstanding any provision of this Consent Decree,
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the United States and the State retain all of their access
authorities and rights, including enforcement authorities related
thereto, under CERCLA, RCRA and any other applicable statute or
regulations. |
XI. REPORTING REQUIREMENTS

A. 1In .addition to any other requirement of this Consent
Decree, Settling Work Defendant shall submit to EPA and the

State, with the frequency described below, two—2+ £

0

copies each of written progress reports that: (a) describe the
actions which have been taken toward achieving compliance with
this Consent Decree during the previous reporting period; (b)
include a summary of all results of sampling and tests and all
other data received or generated by Settling Work Defendant or
its contractors or agents in the previous reporting period; {c)
identify all work plans, plans and other deliverables reguired by
this Consent Decree completed and submitted during the previous
period; (d) describe all actions, including, but not limited to,
data collection and implementation of work plans, which are
scheduled for the subsequent two reporting periods, (e) include
information regarding unresolved delays encountered or
anticipated that may affect the future schedule for
implementation of the 0&M Activities, and a description of
efforts made to mitigate those delays or anticipated delays; (f)
include any modifications to the 0&M Second Stage Work Plan or
other schedules that Settling Work Defendant has proposed to EPA
or that have been approved by EPA; (g) describe all activities
undertaken in support of the Community Relations Plan during the
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1] period dating from the submission of the last progress report

2| those to be undertaken prior to the submission of the next

3| progress report, and h) report any out-of-state shipments of

4| Waste Materials that occurred during the previous reporting

51 period. Settling Work Defendant shall submit these progress

6! reports to EPA with the frequency described below, commencing

71 from the entry of this Consent Decree until EPA notifies the

8| Settling Work Defendant pursuant to Paragraph B.2 of Section XV

9| (Certification of Completion). If requested by EPA or the State,
10| Settling Work Defendant shall also provide briefings for EPA and
11) the State to discuss the progress of the Work.
12 1. The progress reports shall be submitted with the
13} following frequency:
14 a. Semi-annually from the date of entry of this
15| Consent Decree until one year prior to the Date of Commencement;
16 b. Quarterly during the year prior to the Date of
17| Commencement;
18 c. Monthly commencing with the Date of
19| Commencement for a period of three years ("the Monthly Reporting
20| Requirement").
21 d. Quarterly from completion of the Monthly
22| Reporting Requirement until EPA notifies the Settling Work
23| Defendant pursuant to Paragraph B.2 of Section XV (Certification
24| of Completion).
251 The Settling Work Defendant shall notify EPA of any change in the
26| schedule described in the progress reports for the performance of
27| any activity, including, but not limited to, data collection and
28| AUGUST 5, 1996
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implementation of work plans, no later than seven (7) days prior
to the performance of the activity.

B. Upon the »nccurrence of any event during performance of
the O&M Activities that Settling Work Defendant is reguired to
report pursuant to Section 103 of CERCLA, 42 U.S.C. § 9603, or
Section 304 of the Emergency Planning and Community Right-to-know
Act (EPCRA), 42 U.S.C. § 11004, Settling Work Defendant shall
within twenty-four (24) hours of the onset of such event orally
notify the EPA Project Coordinator or the Alternate EPA Project
Coordinator {in the event of the unavailability of the EPA
Project Coordinator), or, in the event that neither the EPA
Project Coordinatcr or Alternate EPA Project Coordinator is
available, the Emergency Response Section, Reglion IX, United
States Environmental Protection Agency. These reporting
requirements are in addition to the reporting required by CERCLA
Section 103, 42 U.S.C. § 9603 or EPCRA Section 304, 42 U.S.C.

§ 11004.

C. Within twenty (20) days of the onset of such an event,
Settling Work Défendant shall furnish to Plaintiffs a written
report, signed by the Settling Work Defendant's Project
Coordinator, setting forth the events which occurred and the
measures taken, and to be taken, in response thereto. Within
thirty (30) days of the conclusion of such an event, Settling
Work Defendant shall submit a report setting forth all actions
taken in response thereto.

D. Settling Work Defendant shall submit two—t2) %

copies of all plans, reports, and data required by the O&M Second

AUGUST 5, 1986
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Stage Work Plan. Settling Work Defendant shall simultaneously

opies of all such plans, reports and
data to the State. ' -

E. All reports and other documents submitted by Settling
Work Defendant to EPA (other than the progress reports referred
to above) which purport to document Settling Work Defendant's
compliance with the terms of this Consent Decree shall be signed
by an authorized representative of the Settling Work Defendant.

F. Settling Work Defendant shall immediately notify EPA of
any MCL or State Action Level ("SAL") exceedences when such
exceedencés occur at a point of compliance as defined under
Federal or State drinking water regulations.

XIT. SUBMISSIONS REQUIRING AGENCY APPR L

A. After review of the 0&M Second Stage Work Plan or other
item which is required to be submitted for approval pursuant to
this Consent Decree, EPA, after reasonable opportunity for review
and comment by the State, shall: (a) approve, in whole or in
part, the submission; (b) approve the submission upon specified
conditions; (c¢) modify the submission to cure the deficiencies;
(d) disapprove, in whole or in part, the submission, directing
that the Settling Work Defendant modify the submission; or (e)
any combination of the above.

B. In the event of approval, approval upon conditions,
modification or partial disapproval by EPA, pursuant to this
Section, Paragraph A (a), (b), {(c) or (d), Settling Work
Defendant shall proceed to take any action required by the 0O&M

Second Stage Work Plan or other item, as approved or modified by
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EPA subject only to its right to invoke the Dispute Resolution
procedures set forth in Section XX (Dispute Resolution) with
respect to the modifications or conditions made by EPA. However,
in the event that EPA modifies the submiésion pursuant to this
Section, Paragraph D, to cure continued deficiencies, and the
submission has a material defect not cured upon resubmittal, EPA
retains its right to impose stipulated penalties, as provided in
Section XXI (Stipulated Penalties), retrocactive to the date of
the initial submittal.

C. Upon receipt of a notice of disapproval of a
resubmitted O&M Second Stage Work Plan or other item, or portion
thereof pursuant to this Section, Paragraph D, Settling Work
Defendant shall, within fourteen (14) days or such other time as
specified by EPA in such notice, correct the remaining
deficiencies and resubmit the 0&M Second Stage Work Plan or other
item for approval. Any disapproval by EPA shall include an
explanation of why the deliverable is inadequate. If the
resubmitted deliverable is inadeguate, Settling Work Defendant
shall be deemed to be in violation of this Consent Decree. Any
stipulated penalties applicable to the submission, as provided in
Section XXI (Stipulated Penalties), shall accrue during the
fourteen-day (l14-day) period or otherwise specified period but
shall not be payable unless the resubmission is disapproved or
modified due to a material defect as provided in this Section,
Paragraph E.

Notwithstanding the receipt of an initial notice of
disapproval pursuant to this Section, Paragraph A, D or E,

AUGUST 5, 1996
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Settling Work Defendant shall proceed, at the direction of EPA,
to take any action required by any non-deficient portion of the
submission. Implementation of any non-deficient portion of a
submission shall not relieve Settling Work Defendant of any
liability for stipulated penalties under Section XXI (Stipulated
Penalties).

D. In the event that a resubmitted O&M Second Stage Work
Plan or other item, or portion thereof, is disapproved by EPA,
EPA may again require the Settling Work Defendant to correct the
deficiencies, in accordance with the preceding Paragraphs. EPA
also retains the right to amend or develop the O&M Second Stage
Work Plan or other item. Settling Work Defendant shall implement
the 0&M Second Stage Work Plan or other item as amended oxr
developed by EPA, subject only to its right to invoke the
procedures set forth in Section XX (Dispute Resolution).

E. If upon resubmission, the 0O&M Second Stage Work Plan or
other item is disapproved or modified by EPA due to a material
defect, Settling Work Defendant shall be deemed to have failed to
submit the 0O&M Second Stage Work Plan or other item timely and
adequately unless Settling Work Defendant invokes the dispute
resolution procedures set forth in Section XX (Dispute
Resolution) and EPA's action is overturned pursuant to that
Secfion. The provisions of Section XX (Dispute Resolution) and
Section XXI (Stipulated Penalties) shall govern the
implementation of the O&M Activities and accrual and payment of

any stipulated penalties during Dispute Resolution. If EPA's

disapproval or modification is upheld, stipulated penalties shall

AUGUST 5, 1996
BURBANK OPERABLE UNIT DRAFT CONSENT DECREE




L s - T ¢ B - R VA S L

NN NN DN NN e e R e
o -1 Ul ok W N O W o~ Y U s W) e

- 5§ -
accrue for such violation from the date on which the initial
submission was originally required, as proviﬁed in this Section,
Paragraph C.

F. The O&M Second Stage Work Plan and other items reguired
to be submitted to EPA under this Consent Decree shall, upon
approval or modification by EPA, be enforceable under this
Consent Decree. In the event EPA approves or modifies a portion
of the 0&M Second Stage Work Plan or other item required to be
submitted to EPA under this Consent Decree, the approved or
modified portion shall be enforceable under this Consent Decree.

G. Items reguired to be submitted for approval by EPA
pursuant to this Consent Decree are set forth in the Second Stage
Statement of Work, Appendix 4 to this Consent Decree.

XIII. PROJECT RDINATOR

A. Within thirty (30) days of entry of this Consent Decree,
Settling Work Defendant, Lockheed Martin, the UAO Parties, the
State and EPA will notify each other, in writing, of the name,
address and telephone number of their respective designated
Project Coordinators and Alternate Project Coordinators. If a
Project Coordinator or Alternate Project Coordinator initially
designated is changed, the identity of the successor will be
given to the other parties at least five (5) working days before
the changes occur, unless impracticable, but in no event later
than the actual day the change is made. The Settling Work
Defendant's Project Coordinator shall be subject to disapproval
by EPA and shall have the technical expertisé sufficient to
adequately oversee all aspects of the 0&M Activities. The

AUGUST 5, 1996
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Settling Work Defendant's Project Coordinator shall not be an
attorney for any of the Settling Defendants in this matter. He
or she may assign other representatiﬁes, including other
contractors, to serve as a Site representative for oversight of
performance of daily operations during O&M activities.

B. Plaintiffs may designate other representatives,
including, but not limited to, EPA and State employees, and
Federal and State contractors and consultants, to observe and
monitor the progress of any activity undertaken pursuant to this
Consent Decree. EPA's Project Coordinator and Alternate Project
Coordinator shall have the authority lawfully vested in a
Remedial Project Manager (RPM) and an On-Scene Coordinator (OSC)
by the National Contingency Plan, 40 C.F.R. Part 300. 1In
addition, EPA's Project Coordinator or Alternate Project
Coordinator shall have authority, consistent with the National
Contingency Plan, to halt any O&M Activities required by this
Consent Decree and to take any necessary response action when the
Project Coordinator determines that conditions at the Site
constitute an emergency situation or may present an immediate
threat to public health or welfare or the environment due to
release or threatened release of Waste Material.

C. EPA's Project Coordinator and the Defendants' Project
Coordinators will meet on a regular basis as deemed appropriate
by EPA's Project Coordinator.

XIV. FUNDING OF RESPONSE ACTIVITIES
A. Within sixty (60) days of entry of this Consent Decree,

Lockheed Martin shall establish and maintain financial security

AUGUST 5, 1996
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in the amount of the then net present value Y 5&

% e
A i i

R
BHa AR
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ij/0of the O&M Activities for the

Szt

Upstream Facilities, in one or a combination of the following
forms:

1. A surety bond guaranteeing performance of the O&M
Activities for the Upstream Facilities;

2. One or more irrevocable letters of credit;

3. A trust fund or combination of trust funds;

4. A guarantee to fund the O&M Activities for the
Upstream Facilities by one or more parent corporations or
subsidiaries, or by one or more unrelated corporations that have
a substantial business relationship with Lockheed Martin;

5. A demonstration that Lockheed Martin satisfies the
requirements of 40 C.F.R. Part 264.143(f); or

6. A demonstration, by submittal of its annual report
on Form 10-K filed with the Securities and Exchange Commission,
that Lockheed Martin possesses the requisite financial ability to
assure completion of the O&M Activities fof the Upstream
Facilities.

B. The amount of financial security that Lockheed Martin is
required to maintain shall be decreased in the following
increments:

1. Four years after the Date of Commencement,
Lockheed Martin shall maintain financial security in the amount
of § [amount certain to be calculated based on agreed to

inflation and discount rates].

AUGUST 5, 1996
BURBANK OPERABLE UNIT DRAFT CONSENT DECREE




O YW 0 N o ;b W N

TN C R C R R SN R R N R S R R R = R e T T e e
[e] ~J (@) u > w N [l (o] [Xo [ ¢] ~J (o) [0} ([~ W 20 ]

- 62 -
2. Nine years after the Date of Commencement,
Lockheed Martin shall maintain financial security in the amount
of $ [amount certain to be calculated based on agreed to
inflation and discount rates].
3. Thirteen years after the Date of Commencement,
Lockheed Martin shall maintain financial security in the amount

of § [amount certain to be calculated based on agreed

to inflation and discount rates.]

C. Within sixty (60) days of entry of this Consent Decree,

funds in the escrow account established pursuant to the

Settlement Agreement reached in the action entitled Lockheed
Corporation v. Crane Company, United States District Court,
Central District of California No. CV 94-2717 MRP (Tx) ("Escrow
Account") to be transferred into a segregated account ("Second
Consent Decree Account").

D. Within thirty (30) days prior to the Date of
Commencement, Lockheed Martin shall establish a trust account
("O&M Trust Account"). The O&M Trust Account shall be used to
satisfy the SettlingCeshDefendents[SURNLEH MM K

obligation to fund the O&M Activities for the Upstream Facilities

“as required by this Section

SHA BB
% s

) ot s
ST e 2

‘/////1//-f’{KK{K////K44G%4<4{/A’«(K

T T P A NI 2o

e sy

}/g'///// >

AUGUST 5, 1996

BURBANK OPERABLE UNIT DRAFT CONSENT DECREE




W N1 U s WN

10
11
i2
13
14
15
16
17
18
15
20
21
22
23
24
25
26
27
28

i sy gy
; %g //,gzzf e

PP, % //gy,?,ggzam;w Y

RN %ﬁ A e %,

% ,m S e, };gj;,w'f /}/zz?z;’mg'/ o
o e v
R A L PR x‘/

A ’w""é’ e 4. L0 LA 5% 3

Jéﬁ/tf s O i D ) SNA Shall be pald from the O&M

Trust Account subject to the limitations and in accordance with

the provisions set forth in this Section.

2. All costs of O&M Activities with respect to the
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hall be paid directly by the City and

shall not be subject to reimbursement from the O&M Trust Account.
The City's contracting and accounting systems shall be

established so as to clearly distinguish between costs incurred

for 0&M Activities } ssociated with the

Upstream Facilities and costs incurred for O&M Activities

associated with the Downstream Facilities.

E. Lockheed Martin and the City shall, by January 1, 1999,
jointly retain an independent cost estimating consultant ("Cost
Consultant") acceptable to both parties and EPA, whose
responsibilities shall include preparation of the Annual Budgets
and Audit Reports for O&M Activities with respect to the Upstream
Facilities required by this Section. The Cost Consultant may be
replaced by mutual agreement of Lockheed Martin and the City upon
thirty (30) days written notice to EPA and the Cost Consultant,
subject to approval by EPA. Either the City or Lockheed Martin
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may petition EPA for the replacement of the Cost Consultant.

1. If Lockheed Martin, the City and EPA are unable to
agree upon a Cost Consultant by January 1, 1999, Lockheed Martin
and the City shall, within thirty (30) days thereafter, each
submit a list of three (3) cost estimating consultants to the
other party and to EPA, along with information regarding the
qualifications of each cost estimating consultant on its list.
Within ten (10) days after both lists have been submitted, the
City and Lockheed Martin may each veto one cost estimating
consultant from the other's list. EPA shall select the Cost
Consultant from the cost estimating consultants remaining on one
or both of the lists, unless all such consultants are
unacceptable to EPA.

2. The Cost Consultant may retain a subcontractor to
perform some of his or her functions, as described herein. Any
such subcontractor shall be approved by the City, Lockheed Martin
and EPA prior to performing any work.

3. In the event of the resignation of the Cost
Consultant, the City, Lockheed Martin and EPA shall attempt to
agree upon the selection of a replacement. If the parties cannot
agree upon a replacement, the procedures described in paragraph E
above shall be employed to select a replacement. The list of
three (3) cost estimating consultants referred to in subparagraph
E.l1 shall be submitted forty-five (45) days prior to the
effective date of resignation of the Cost Consultant or such
other date as may be mutually agreed upon by the City, Lockheed

Martin and EPA.
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4. The Cost Consultant's fees shall be paid from the
O&M Trust Account.

F. It shall be the Cost Consultant's responsibility to
independently use his or her best technical judgment to prepare
an Annual Budget for O&M Activities with respect to the Upstream
Facilities for each of the years during which such O0&M Activities
are required by this Decree ("Annual Budget"). The Annual Budget
shall be developed in the following manner:

1. No later than one hundred and twenty (120) days
prior to the Date of Commencement, Lockheed Martin shall provide
the Cost Consultant and the City with non-proprietary information
regarding its operation and maintenance costs with respect to the
Upstream Facilities for the prior year.

2. Ninety (90) days prior to the Date of Commencement,
and annually thereafter, the City may submit to the Cost
Consultant, Lockheed Martin and EPA its estimate of the cost of
O&M Activities with respect to the Upstream Facilities &6&M
Zetivities—for the one-year period beginning on the Date of
Commencement er—enr—the—smmiversary—therecf for—Commerncement—0or on
the anniversary thereof for the upcoming year. Such an estimate
may be submitted by the City in advance of each of the eighteen
(18) vears for which O&M Activities are required by this Decree.

3. S8ixty (60) days prior to the Date of Commencement,
and annually thereafter, Lockheed Martin and EPA may submit
comments to the Cost Consultant on the City's estimate submitted
pursuant to Paragraph F.1 of this Section.

4, Thirty (30) days prior to the Date of Commencement,
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and annually thereafter, the Cost Consultant shall establish the
Annual Budget based on: (1) O&M Activities expenditures with
respect to the Upstream Facilities during prior vears; (2) the
City of Burbank's estimate; (3) Lockheed Martin's comments
thereon, if any; 4) EPA's comments thereon, if any; and (5) any
other cost estimating factors deemed relevant by the Cost
Consultant.

5. The Annual Budget shall contain the following cost
categories relating to the Upstream Facilities: direct labor,
contracted-for labor, power, natural gas, liquid phase carbon,
vapor phase carbon, laboratory costs, supplies and materials,
disposal costs, permitting costs, replacement costs, insurance,
fees of the Cost Consultant and any other cost categories related
to the O&M Activities with respect to the Upstream Facilities

that the Cost Consultant deems appropriate for cost accounting

purposes. In addition, costs of compliance with the provisions

Consent Decree
deemed to be O&M Activities and may be included in the Annual
Budget.

6. The Cost Consultant shall include a 10% contingency
for each cost category in the Annual Budget.

7. Lockheed Martin, the City and EPA shall each have
the right to invoke dispute resolution pursuant to Section XX
(Dispute Resolution) of this Consent Decree regarding the total
budgeted amount set forth in any Annual Budget, the amount
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budgeted for any cost item, the inclusion or exclusion of any
item from the Annual Budget, or any other matter related to the
establishment of the Annual Budget.

G. Lockheed ¥&%

eeeeeeeeee

hall ensure that the 0&M Trust Account

contains funds equal to or in excess of the Annual Budget
established for the upcoming year as of the Date of Commencement,
and as of each anniversary of that date, by causing funds from
the Second Consent. Decree Account or its own funds to be
transferred to the O&M Trust Account. The City shall have no
obligation to undertake O&M Activities with respect to the
Upstream Facilities if the 0O&M Trust Account has not been funded
in the manner required by this Paragraph.

H. The City shall submit monthly statements to the trustee
of the O&M Trust Account ("Trustee") for payment. Each statement
shall be broken down into the same cost categories as set forth
in the Annual Budget. The statement shall include copies of all
relevant documentation, including purchasing documents, backup
documentation for all internal costs, and all invoices, including
backup documentation to support all invoiced contracted for
costs, and a declaration by an authorized representative of the
City that each amount requested in the statement is due and
payvable to a party who provided materials or services for O&M
Activities with respect to the Upstream Facilities conducted in
accordance with the Second Consent Decree and the Second Stage
O&M Work Plan. The City shall simultaneously provide a copy of
each monthly statement to the Cost Consultant, Lockheed Martin
and EPA.
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1. Any monthly statement seeking payment for an
expenditure outside a cost category in the Annual Budget and any
statement which will cause the applicable Annual Budget cost
category amount to be exceeded must be accompanied by an
explanation of the necessity for that expenditure.

2.

requested in a monthly statement that satisfies the reguirements

of this Section+——However—/ i st

VIIIL RO e

~Lockheed Martin and EPA
shall have the right to invoke dispute resolution pursuant to
Section XX (Dispute Resolution) of this Consent Decree with
regard to the necessity for any expenditure for which an
explanation is required, within five (5) days of receipt of the
monthly statement. If either Lockheed Martin or EPA invokes
dispute resolution as to any amount included in a monthly
statement, EPA shall make a preliminary determination, within ten

(10) working days of dispute resolution being invoked,—of

ether the disputed amount should be paid. If EPA so

thirty (30) days thereafter. Such amount shall be #;

reimbursed to Lockheed Martin if Lockheed Martin £HErédfrer

T

prevails in dispute resolution.
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requests for payments for expenditures on O&M Activities with
respect to the Upstream Facilities on an annual basis. The audit
shall cover the one-year period ending one hundred and eighty
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(180) days prior to the beginning of the period covered by the
next Annual Budget and the Costs Consultant's audit report
("Audit Report") shall be provided to the City, Lockheed Martin
and EPA at least one hundred and fifty (150) days prior to the
beginning of the period covered by the next Annual Budget. The
purpose of the audit is to: (1) assist the Cost Consultant in
preparing the Annual Budget; and (2) to allow the parties to
determine whether any unnecessary costs have been incurred.

4, Within sixty (60) days of receipt of an annual
Audit Report, the City shall reimburse the 0O&M Trust Account for
expenditures found to be unnecessary during the audited period.

5. Lockheed Martin, the City and EPA shall each have
the right to invoke dispute resolution with respect to the
finding in an Audit Report.

6. The Cost Consultant shall perform a final audit of
the City's reguest for payments for O&M Activities with respect
to the Upstream Facilities within ninety (90) days following
EPA's approval of the Certificate of Completion pursuant to
Section XV of this Decree. Lockheed and the City shall settle
all accounts with the O&M Trust Account within thirty (30) days
of the issuance of the Cost Consultant's final Audit Report. At
that time, the Cost Consultant shall direct the Trustee and the
Trustee shall be required to pay over all remaining funds in the
O&M Trust Account, if any, to Lockheed Martin. Lockheed Martin,
the City and EPA shall have the right to invoke dispute
resolution with regard to the final accounting or the final Audit
Report.

AUGUST 5, 1996
BURBANK OPERABLE UNIT DRAFT CONSENT DECREE

R



WO 3 s WD

e S N N R S T = S T S S S S S S =
B W N B O W o Nl W N R o

25
26
27

- 71 -
I. The City of Burbank shall utilize a competitive bidding
process to secure all services and materials_required to perform
O&M Activities with respect to the Upstream Facilities that are
susceptible to contract. Award of any contract to other than the
"lowest responsible bidder" within the meaning of Burbank
Municipal Code § __ _, shall require a justification by the City
Hr-compitance—with— By

Lockheed Martin hereby reserves all of its rights under State or

s r/

G BOETAY4 State and local law.

S J//f/

local law concerning award of any such contract to any person or
persons except the "lowest responsible bidder" within the meaning

of Burbank Municipal Code §

J. The City of Burbank shall utilize the lowest cost power
source available for operating the Upstream Facilities. 1In no
event shall the power costs exceed the lowest power pool cost in
effect at the time.

K. Lockheed Martin may at any time propose that a capital
expenditure be incurred to reduce 0&M expenditures with respect
to the Upstream Facilities. Any such proposal shall be
simultaneously submitted to the Cost Consultant, the City and
EPA. Any such proposal shall be limited to facilities that can
be fully accommodated within "Area F" as shown on Appendix F to
the First Consent Decree. In addition, any such proposal shall
be limited to facilities for which the disturbance at Area F from
grading and construction will be less than thirty (30) days,
which period shall include all phases of any multi-phase
proposal.

1. The Cost Consultant shall review the proposal and
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determine, based on generally accepted cost engineering
principles, whether the capital expenditure is economically
justified based on the size of the expenditure, the projected O&M
savings and the remaining life of the project.

2. If the Cost Consultant determines that the capital
expenditure is economically justified, Lockheed Martin may submit
a conceptual design of the proposed work to EPA for approval.
Such submittals shall be made in accordance with Section XII
(Submissions Requiring Agency Approval).

3. If EPA approves the conceptual design, Lockheed
Martin shall submit a final design for the proposed work. If EPA
approves the final design, Lockheed Martin shall proceed to
implement the capital improvement. Lockheed Martin shall be
solely responsible for funding the capital improvement.

L. Both the Upstream Facilities and the Downstream
Faclilities shall be considered property of the City for all
purposes.

M. Commencing from the date the Settling Work Defendant
begins to operate the Upstream Facilities, and for a period not
to exceed the applicable State statute of limitations under which
Lockheed Martin may bring such an action against its design
contractors less sixty (60) days, the Settling Work Defendant may
assert as against Lockheed Martin that any of the Upstream
Facilities' failure (if any) to perform as originally designed is
due to a Design Defect. Commencing upon the Effective Date of
this Consent Decree (as defined in Section XXVIII), and for a

period not to exceed the applicable State statute of limitations
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under which the UAO Parties may bring such an action against
their design contractors less sixty (60) days, the Settling Work
Defendant may assert as against the UAOD Parties that the Blending
Facility's failure (if any) to perform as originally designed is
due to a Design Defect. The Parties agree that the date of
substantial completion of the Upstream Facilities was March 1,
1994 and the date of the substantial completion of the Blending
Facility was January 6, 1996.

1. The Settling Work Defendant, Lockheed, the UAO
Parties and EPA agree to the following procedures for the
resolution of disputes arising from claims that the Upstream
Facilities or the Rlending Facility have failed to perform as
originally designed due to a Design Defect. These disputes may
include but are not limited to a determination as to whether or
not a failure to perform as originally designed occurred, whether
the failure (if any) was due to a Design Defect, the nature,
extent and scope of the repair or other work required to cause
the facility in question to meet designated operating standards,
the reasonableness and necessity of the costs incurred or to be
incurred for such work, and the reasonableness, necessity and
timeliness of steps taken to address or mitigate such damage
claims.

a. Upon the occurrence of a facility's failure to
perform as originally designed which the Settling Work Defendant
alleges to be due, in whole or in part, to a Design Defect in the
Upstream Facilities or the Blending Facility:

(1) If the alleged occurrence or failure
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causes or threatens a release of Waste Material from the Site
that constitutes an emergency situation or may present an
immediate threat to public health or welfare or the environment,
the Settling Work Defendant shall take all actions and provide
notifications required by Section XVI (Emergency Response). If
the alleged occurrence or failure does not come within the
provisions of Section XVI (Emergency Response), Settling Work
Defendant shall immediately advise the EPA of the alleged
occurrence or failure, by telephone or facsimile transmission.

(2) Settling Work Defendant shall provide a
written Notice of Design Defect to EPA within ten (10) days of
the date when Settling Work Defendant knew, or reasonably should
have known that the alleged occurrence or failure was caused by
an alleged Design Defect. The written Notice of Design Defect
shall include the basis for the allegation. The Settling Work
Defendant shall concurrently provide a copy of the written Notice
of Design Defect to either: 1) Lockheed Martin if the alleged
Design Defect relates to the Upstream Facilities, or 2) the UAO
Parties if the alleged Design Defect relates to the Blending
Facility.

b. The Settling Work Defendant shall take such
steps as EPA directs to commence repairs to the facility, and
shall take reasonable steps to mitigate allvdamages and costs
incurred as a result of the alleged Design Defect. Within five
(5) days of undertaking such steps, the Settling Work Defendant
shall advise EPA and all interested Parties, in writing and by
facsimile transmission, of the repairs and steps it has taken or
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intends to undertake.

c. The Parties shall cooperate with one another
and immediately make available to each other: all facilities
pertaining to the failure and the alleged Design Defect; all
records pertaining to the failure and the alleged Design Defect;
all records pertaining to the operations and maintenance of the
facility including all repair records, all work plans or designs
for repair or mitigation of damages; all persons with information
about the failure and the alleged Design Defect; and all systems
that are claimed to be defective. The information to be made
available by the UAQ Parties and Lockheed Martin shall include
but shall not be limited to applicable contracts and
correspondence with Lockheed Martin's or the UAO Parties' design
contractors, internal documentation relating to the design of the
facility with the alleged Design Defect, and "as-builts" of the
facility with the alleged Design Defect. The Parties shall make
good faith efforts to preserve evidence and information. The
Settling Work Defendant's good faith efforts may include but
shall not be limited to maintaining a videotape record or log of
the status or condition of the facility prior to the performance
of repairs or alterations, where practicable.

2. Not less than fifteen {(15) nor more than thirty
(30) days after receipt of the Settling Work Defendant's written
Notice of Design Defect, the EPA shall make a Preliminary
Finding.
a. Lockheed Martin or the UAO Parties may submit

a written or oral response to the Settling Work Defendant's
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allegation within the fifteen (15) days.

b. The EPA's Preliminary Finding shall include a
preliminary determination as to whether the affected facility or
facilities failed to perform as originally designed; whetﬁer that
failure was, in whole or in part, due to a Design Defect; a
preliminary allocation of financial responsibility among the
Parties to this Consent Decree; and a preliminary finding as to
the reasonableness and necessity of any repairs or other work
done or proposed by the Settling Work Defendant as a result of
the alleged Design Defect.

c. According to the preliminary allocation of
financial responsibility in the EPA Preliminary Finding, the
Parties shall finance the work deemed necessary by EPA to cause
the affected facility to perform as originally designed, as
follows.

{1) If EPA determines that the failure was
caused, in whole or in part, by a Design Defect in any of the
Upstream Facilities, Lockheed Martin shall, within ten (10) days
of receipt of the EPA Preliminary Finding, or within ten (10)
days of receipt of an itemized statement by the Settling Work
Defendant of all repairs or other work performed or to be
undertaken as a result of the alleged Design Defect, whichever is
later, remit to the Settling Work Defendant the cost of all such
work which Lockheed is required to finance pursuant to the
preliminary allocation of financial responsibility.

{(2) If EPA determines that the failure was
caused, in whole or in part, by a Design Defect in the Blending
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Facility, the UAO Parties shall, within ten (10) days of receipt
of the EPA Preliminary Finding, or within ten (10) days of
receipt of an itemized statement by the Settling Work Defendant
of all repairs or other work performed or to be undertakeh as a
result of the alleged Design Defect, whichever is later, remit to
the Settling Work Defendant the cost of all such work which the
UAO Parties are required to finance pursuant to the preliminary
allocation of financial responsibility. Among the UAO Parties,
the obligations of this Paragraph shall be joint and several.

(3) If EPA determines that the failure of
the affected facility was not caused, in whole or in part, by a
Design Defect in the Upstream Facilities or the Blending
Facility, the Settling Work Defendant and Lockheed Martin shall
finance such work as these parties are required to finance
pursuant to this Section, Paragraphs A-L.

(4) The Settling Work Defendant shall use
such funds as are remitted by Lockheed Martin or the UAO Parties
pursuant to the Preliminary Finding to pay for work necessary to
cause the facility with the alleged Design Defect to perform as
originally designed and for no other purpose.

(5) The Preliminary Finding may require a
party whose facility has been determined to have a Design Defect
to provide for advance or ongoing funding of any work necessary
to cause the affected facility to perform as originally designed.

(6) The Preliminary Findiﬁg also may require
the Settling Work Defendant to account for expenditures of funds
remitted to it under this Paragraph, and to'reimburse any party
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who has remitted such funds if the amount remitted exceeds the
expenditures necessary to perform the work necessary to cause the
affected facility to perform as originally designed.
(7) EPA shall have continuing jurisdiction

over the implementation of the Preliminary Determination.

d. Subject to EPA's approval, the Settling Work
Defendant shall perform such work as is necessary to cause the
affected facility to perform as originally designed. EPA may
require the Settling Work Defendant to submit a schedule and work
plan for such work within a specified period of time. Such
schedule(s) and work plan(s) shall be submitted, approved and
implemented in accordance with Section XII (Submissions Requiring
Agency Approval).

3. Not less than ninety {(90) nor more than one hundred
and twenty (120) days after receipt of the Settling Work
Defendant's Notice of Design Defect, the EPA shall make a further
evaluation and issue a Further Determination based upon the
following procedure:

a. The Settling Work Defendant and any Settling
Defendants who recesive a copy of a Notice of Design Defect
pursuant to Paragraph M.l.a.2 of this Section shall have sixty
(60) days from receipt of the statement to further inspect the
facilities and submit a written statement to EPA. Any such
Settling Defendant may regquest the opportunity to make an oral
presentation to the EPA by sending written notice of such intent
to EPA and other Settling Defendants who'receive a copy of the
Notice of Design Defect. EPA shall set a reasonable date, time
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1] and location for the presentation. The EPA, in its discretion,
2| may reqguire oral presentations from the affected Settling
3| Defendants.
4 b. If any party submits a written statement as
5| described in Paragraph M.3.a of this Section, EPA shall issue a
6| Further Determination. In the Further Determination, if any, EPA
7| shall determine whether or not a failure to perform as originally
8 designed occurred; whether the failure (if any) was due, in whole
9] or in part, to a Design Defect; the nature, extent and scope of
10| any repairs or other work required to cause the facility to
11§ perform as originally designed; the reasonableness and necessity
12| of the costs incurred or to be incurred for such work; the
13| reasonableness, necessity and timeliness of steps taken to
14| address or mitigate damage claims; the comparative fault of any
15| other party, entity or person; and an allocation of financial
16| responsibility among the parties to this Consent Decree. EPA
17 shall provide written notice of its decision to the parties.
18 c. According to the allocation of financial
19| responsibility in the EPA Further Determination:
20 (1) If EPA determines that the failure was
21| caused, in whole or in part, by a Design Defect in any of the
22| Upstream Facilities, Lockheed Martin shall, within ten (10) days
23| of receipt of the EPA Further Determination, or within ten (10)
24| days of receipt of an itemized statement by the Settling Work
25| Defendant of all repairs or other work performed or to be
26| undertaken as a result of the alleged Design Defect, whichever is
27| later, 1) remit to the Settling Work Defendant the cost of all
28| AUGUST 5, 1996
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such work which Lockheed Martin is required to finance by the
Further Determination, less any portion of such amounts
previously remitted to the Séttling Work Defendant pursuant to
the Preliminary Finding, and 2) reimburse other Settling ﬁork
Defendant (s) if regquired by the Further Determination.

(2) If EPA determines that the failure was
caused, in whole or in part, by a Design Defect in the Blending
Facility, the UAO Parties shall, within ten (10) days of receipt
of the EPA Further Determination, or within ten (10) days of
receipt of an itemized statement by the Settling Work Defendant
of all repairs or other work performed or to be undertaken as a
result of the alleged Design Defect, whichever is later, 1) remit
to the Settling Work Defendant the cost of all such work which
the UAC Parties are required to finance pursuant to the Further
Determination, less any portion of such amounts previously
remitted to the Settling Work Defendant pursuant to the
Preliminary Finding, and 2) reimburse other Settling Work
Defendant({s) if required by the Further Determination. Among the
UAO Parties, the obligations of this Paragraph shall be joint and
several.

(3) if EPA determines that the failure of
the affected facility was not caused, in whole or in part, by a
Design Defect, the Settling Work Defendant and Lockheed Martin
shall finance such work as these parties are required to finance
pursuant to this Section, Paragraphs A-L. If required by the
Further Determination, Settling Work Defendant shall reimburse
Lockheed Martin or the UAO Parties for amounts advanced pursuant
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'to the Preliminary Finding.

(4) The Settling Work Defendant shall use
such funds as are remitted by Lockheed Martiﬁ or the UAO Parties
pursuant to the Further Determination to pay for work necéssary
to cause the facility with the alleged Design Defect to perform
as originally designed and for no other purpose.

(5) The Further Determination may require a
party whose facility has been determined to have a Design Defect
to provide for advance or ongoing funding of any work necessary
to cause the affected facility to perform as originally designed.

(6) The Further Determination shall require
the Settling Work Defendant to account for expenditures of funds
remitted to it under this Paragraph M, and to reimburse any
party who has remitted such funds if the amount remitted exceeds
the expenditures necessary to perform the work necessary to cause
the affected facility to perform as originally designed. The
Further Determination also shall require that the Settling Work
Defendant make any such reimbursement within a reasonable,
specified period of time.

(7) EPA shall have continuing jurisdiction
over the Further Determination.

4. 1If a dispute exists among any of the Settling
Defendants as to the EPA Further Determination, the Parties'
participation in or satisfaction of the terms or conditions set
forth in the EPA Preliminary Finding or Further Determination
shall not act as a waiver of any claims or defenses by any party,
and the Parties may proceed to seek judicial review of such a
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dispute as follows:

a. The Settling Work Defendant, Lockheed Martin
or the UAO Parties may seek a final resolution of the dispute
between or among them concerning the EPA Further Determination by
filing suit against one another in a court of competent
jurisdiction. Nothing in this Section shall be construed to
provide any party with a claim or cause of action against the
United States or the State.

b. The court shall determine all issues regarding
the dispute among the Settling Work Defendant, Lockheed Martin,
and/or the UAQ Parties concerning the EPA Further Determination
de pnovo. Discovery and evidence as to such dispute({s) shall not
be limited to the Administrative Record, except that nothing in
this Paragraph shall be construed to affect the restrictions on
judicial review set forth in CERCLA section 113 (j) and (k), 42

U.S.C. § 9613(j)-(k) or California Health & Safety Code section

c. Upon the entry of a final judgment by the
court or upon final resolution of the dispute as agreed upon by
the parties, if the court's determination and allocation or the
parties' final resolution differs from that set forth in the
EPA's Further Determination, then each party shall be reimbursed
or the responsible party shall pay another party's previous
allocation so that each party's final share ofvtotal costs shall
correspond to the court's judgment or the parties' final
resolution. Any such reimbursement shall include pre-judgment
interest pursuant to California Code of Civil Procedure section
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. unless otherwise agreed by the parties. The court's final
judgment or the parties' final resolution shall supersede EPA's
Further Determination. Should additional costs be incurred
relating to the Design Defect(s) at issue after the court;s final
judgment or the parties' final resolution, the court's final
judgment or the parties' final resolution shall be followed by
the parties and EPA.
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XV. CERTIFICATION QOF COMPLETION
A. gomgletion of the O0&M Activities.

1. At least ninety (90) days prior to the date that
Settling Work Defendant anticipates that the Work will have been
fully performed, Settling Work Defendant shall submit a written
report requesting certification to EPA for approval, with a copy
to the State, pursuant to Section XII (Submissions Requiring
Agency Approval). If any party other than the Settling Work
Defendant is required to dismantle or decommission any facility
constructed pursuant to the First Consent Decree, this Consent
Decree, or UAO 92-12, that party also may submit a written report
requesting certification to EPA for approval, with a copy to the
State, pursuant tc Section XII (Submissions Reguiring Agency
Approval). In the report, a registered professional engineer and
the Settling Work Defendant's Project Coordinator shall state'
that the O&M Activities will be complete in full satisfaction of
the requirements of this Consent Decree. The written report
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shall include all appropriate and necessary information to a
determination of completion, including the date upon which
completion is anticipated, and if appropriate drawings signed and
stamped by a professional engineer. The report shall contain the
following statement, signed by the Settling Work Defendant's
authorized Project Coordinator:

"To the best of my knowledge, after thorough

investigation, I certify that the information contained

in or accompanying this submission is true, accurate

and complete. I am aware that there are significant

penalties for submitting false information, including

the possibility of fine and imprisonment for knowing

violations.™"

2. If EPA deems necessary, EPA may conduct a pre-
certification inspection. If, after review of the written report
and conducting a pre-certification inspection, EPA deems such an
inspection necessary, EPA, after reasonable opportunity to review
and comment by the State, determines that the O&M Activities or
any portion thereof will not be completed in accordance with this
Consent Decree on the date anticipated by Settling Work
Defendant, EPA will notify the Settling Work Defendant in writing
of the activities that must be undertaken to complete the O&M
Activities.

3. EPA will set forth in the notice a schedule for
performance of such activities consistent with this Consent
Decree and the 0&M Second Stage Work Plan or require the Settling
Work Defendant to submit a schedule to EPA for approval pursuant
to Section XII (Submissions Requiring Agency Approval). Settiing
Work Defendant shall perform all activities described in the

notice in accordance with the specifications and schedules

AUGUST 5, 1996
BURBANK OPERABLE UNIT DRAFT CONSENT DECREE



LI o « IR B« W V 2 B - S S A O R

I S S T T T T N T N T S T T S N S S S
W 1 o B ™ W N O W O m o~ U W N RO

- 86 -
established pursuant to this Paragraph, subject to its right to
invgke the dispute resolution procedures set forth in Section XX
(Dispute Resolution). )

4. If EPA concludés, based on the initial or any
subsequent report requesting Certification of Completion and
after a reasonable opportunity for review and comment by the
State, that the O&M Activities have been fully performed in
accordance with this Consent Decree, EPA will so certify in
writing to all Settling Defendants. This certification shall
constitute the Certification of Completion of the O&M Activities
for purposes cof this Consent Decree, including, but not limited
to, Section XXII {(Covenants Not to Sue by Plaintiffs}.
Certific;tion of Completion of the O&M Activities shall not
affect Séttling Work Defendant's other obligations under this
Consent Decree, including, but not limited to, any obligation to
dismantle or decommission the treatment and blending facilities.
XVI. EMERGENCY RESPONSE

In the event of any action or occurrence during the
performance of the 0&M Activities which causes or threatens a
release of Waste Material from the Site that constitutes an
emergency situation or may present an immediate threat to public
health or welfare or the environment, Settling Work Defendant
shall, subject to this Section, immediately take all appropriate
action to prevent, abate, or minimize such release or threat of
release. Settling Work Defendant shall report such a situation
te the appropriate regulatory authorities as required by law. As
soon as possible and reasonable under the circumstances, but in
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no event more than one working day after making the report
required by law, Settling Work Defendant shall notify EPA's
Project Coordinator, or if the Project Coordinator is |
unavailable, EPA's Alternate Project Coordinator. If neither of
these individuals is available, Settling Work Defendant shall
notify the Emergency Response Unit, EPA, Region IX. Settling
Work Defendant shall take such actions in consultation with EPA's
Project Coordinator or other available authorized EPA officer and
in accordance with all applicable provisions of the Health and
Safety Plans, the Contingency Plans, and any other applicable
plans or documents developed pursuant to the Second Stage SOW or
the 0O&M Second Stage Work Plan. In the event that Settling Work
Defendant fails to take appropriate response action as required
by this Section, and EPA or, as appropriate, the State takes such
action instead, Settling Work Defendant shall reimburse EPA and
the State all costs of the response action not inconsistent with
the NCP pursuant to Section XVII (Reimbursement of Response
Costs) .

Nothing in the preceding Paragraph or in this Consent
Decree shall be deemed to limit any authority of the United
States, or the State to take, direct, or order all appropriate
action or to seek an order from the Court to protect human health
and the environment or to prevent, abate, respond to, or minimize
an actual or threatened release of Waste Material on, at, or from

the Site.

XVII. REIMBURSEMENT OF RESPONSE COSTS
A. Within sixty (60) days of the Effective Date of this
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BURBANK OPERABLE UNIT DRAFT CONSENT DECREE




W 0 =1 o U o W N

T S T N S N S S N S N T N S N T S T S T S Sy W U O T R
@ 9 o U s W RN R O W o~ o s W N RO

- 88 -
Consent Decree as defined in Section XXVIII (Effective Date),
Lockheed Martin shall:

1. Pay to the United States $ 11,827,869 in the form
of an EFT to the U.S. Department of Justice Lockbox referencing
the San Fernando Valley Superfund Site/Burbank Operable Unit, and
referencing CERCLA Number SSID #59, DOJ Case Number 90-11-2-442
and USAO File No. 91-03-463 in reimbursement of Past Basin-wide
Response Costs.

2. Lockheed Martin shall provide written verification
to EPA regarding EFT transfers pursuant to this Section as
specified in Section XXVII (Notices and Submissions).

3. Pay to the State § 22,348.60 in reimbursement of
Past Basin-wide Response Costs incurred by the State and
S 25,264.14 in reimbursement of Past Site-Specific Response Costs
incurred by the State in the form of a certified check or checks
made payable to the State of California, Department of Toxic
Substances Control, Project No. 300173. The Settling Defendants
shall send the certified check(s) to# Department of Toxic
Substances Control, 400 P Street, 4th floor, Sacramento,
California, 95814.

B. Lockheed Martin shall reimburse the United States and
the State for all Future Site-Specific Response Costs not
inconsistent with the National Contingency Plan incurred by the
United States and the State. The United States and the State
will send Lockheed Martin bills requiring payment which include
direct and indirect costs incurred by EPA, DOJ, the State and
their contractors no more fregquently than annually; provided,

AUGUST 5, 1996
BURBANK OPERABLE UNIT DRAFT CONSENT DECREE




W VN T W N

NON N NN NN NN R R R R R R P
©® 9 o Ul B W N PO W oo~ U W NP o

- 89 -
however, that failure to include all such costs in the submittal
during any calendar year will not preclude EPA from submitting
such costs in any subsequent year. EPA's Agency Financial
Management System Summary Data (SCORES) Report or equivalent
shall constitute documentation of EPA's costs. Lockheed Martin
shall make payment within sixty (60) days of the date of each
bill requiring payment, except as otherwise provided in Section
XVII, Paragraphs D and F. Lockheed Martin shall make all
payments required by this Paragraph in the following manner: [EPA
will provide language establishing a site-specific account for
receipt of these amounts]. Lockheed Martin shall transmit such
amounts in the form of a EFT to the U.S. Department of Justice
Lockbox referencing the San Fernando Valley Superfund
Site/Burbank Operable Unit, and referencing CERCLA Number SSID #
L6, DOJ Case Number 90-11-2-442 and USAO File No. 91-03-463.

C. Lockheed Martin may contest a bill for Future Site-
Specific Response Costs under Section XVII, Paragraph C if it
determines that the United States or the State has made an
accounting error or if it alleges that a cost item that is
included represents costs that are inconsistent with the NCP.
Such objection shall be made in writing within sixty (60) days of
receipt of the bill and must be sent to the United States (if the
United States' accounting is being disputed) or the State (if the
State's accounting is being disputed) pursuant to Section XXVII
(Notices and Submissions). Any such objection shall specifically
identify the contested Future Site-Specific Response Costs and

the basis for objection. In the event of such an objection,
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Lockheed Martin shall within the sixty (60) day period pay all
uncontested Future Site-Specific Response Costs to the United
States or the State in the manner described in Section XVII,
Paragraph B. Simultaneously, Lockheed Martin shall establish an
interest-bearing escrow account in a Federally-insured bank duly
chartered in the State of California and remit to that escrow
account funds equivalent to the amount of ihe contested Future
Site-Specific Response Costs. Lockheed Martin shall send to the
United States, as provided in Section XXVII (Notices and

Submissions), and the State a copy of the transmittal letter and

check paying the uncontested Future EIf€Z80e¢i4i4 Response Costs,
and a copy of the correspondence that establishes and funds the
escrow account, including, but not limited to, information
containing the identity of the bank and bank account under which

the escrow account is established as well as a bank statement

showing the initial balance of the escrow account.

Simultaneously with establishment of the escrow account, within
the sixty (60) day period, Lockheed Martin shall initiate the
Dispute Resolution procedures in Section XX (Dispute Resolution).
If the United States or the State prevails in the dispute or
concerning any aspect of the contested costs in dispute, within
five (5) days of the resolution of the dispute, Lockheed Martin
shall pay the sums due (with accrued interest) to the United
States or the State, if State costs are disputed, in the manner
described in this Section, Paragraph B. If Lockheed Martin
prevails concerning any aspect of the contested costs, Lockheed
Martin shall pay that portion of the costs (plus associated
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accrued Interest) as to which it did not prevail to the United
states or the State, if State costs are disputed in the manner
described in this Section, Paragraph B; Lockheed Martin shall be
disbursed any balance of the escrow account. The dispute
resolution procedures set forth in this Paragraph in conjunction
with the procedures set forth in Section XX (Dispute Resolution)
shall be the exclusive mechanisms for resolving disputes
regarding Lockheed Martin's obligation to reimburse the United
States and the State for their Future Site-Specific Response
Costs, including without limitation allegations of accounting
errors or allegations that costs billed are inconsistent with the
NCP.

D. In the event that any payment required by this Section,
Paragraph A.1l is not made within sixty (60) days of the Effective
Date of this Consent Decree (aé defined by Section XXVIII),
Lockheed Martin shall pay Interest on the unpaid balance. The
Interest to be paid shall begin to accrue sixty (60) days after’

the Effective Date of this Consent Decree. Interest shall accrue
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SettiingCtash-Befendanttes—payment. Payments of Interest made

under this Paragraph shall be in addition to such other remedies

at the rate specified through the date of

or sanctions available to Plaintiffs by virtue of a failure to

make timely payments under this Section.

XVIII. INDEMNIFICATION AND INSURANCE

The United States and the State do not assume any liability
by entering into this Consent Decree or by virtue of any
designation of Settling Work Defendant as EPA's authorized
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accrued Interest) as to which it did not prevail to the United
States or the State, if State costs are disputed in the manner
described in this Section, Paragraph B; Lockheed Martin shall be
disbursed any balance of the escrow account. The dispute ‘
resolution procedures set forth in this Paragraph in conjunction
with the procedures set forth in Section XX (Dispute Resolution)
shall be the exclusive mechanisms for resolving disputes
regarding Lockheed Martin's obligation to reimburse the United
States and the State for their Future Site-Specific Response
Costs, including without limitation allegations of accounting
errors or allegations that costs billed are inconsistent with the
NCP.

D. In the event that any payment required by this Section,
Paragraph A.1 is not made within sixty (60) days of the Effective
Date of this Consent Decree (as defined by Section XXVIII),
Lockheed Martin shall pay Interest on the unpaid balance. The
Interest to be paid shall begin to accrue sixty (60) days after

the Effective Date of this Consent Decree. Interest shall accrue

at the rate specified through the date of fockhged Marfid

Setelinog—Crel—Pefendantte—payment. Payments of Interest made

under this Paragraph shall be in addition to such other remedies

or sanctions available to Plaintiffs by virtue of a failure to
make timely payments under this Section.
XVIII. INDEMNIFPICATION AND INSURANCE

The United States and the State do not assume any liability
by entering into this Consent Decree or by virtue of any
designation of Settling Work Defendant as EPA's authorized
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representative under Section 104 (e) of CERCLA, 42 U.S.C. §
9604 (e). Settling Work Defendant, with respect to response
activities performed by Settiing Work Defendant, and other
Settling Work defendants with respect to response activities

performed by them, %

shall indemnify, save and hold
harmless the United States, the State and their officials,
agents, employees, contractors, subcontractors, or
representatives for or from any and all claims or causes of
action arising from, or on account of, acts or omissions of such
Settling Defendant, its officers, employees, agents, contractors,
subcontractors, and any persons acting on its behalf or under its
control, in carrying out activities pursuant to this Consent
Decree,gincluding, but not limited to, any claims arising from
the designation of Settling Work Defendant or any other Settling
Defendant as EPA's authorized representative under Section 104 (e)
of CERCLA, 42 U.S.C. § 9604(e). Further, such Settling Defendant
agrees to pay the United States and the State all costs they
incur including, but not limited to, attorneys fees and other
expenses of litigation and settlement arising from, or on account
of, claims made against the United States or the State based on
acts or omissions of such Settling Defendant, its officers,
employees, agents, contractors, subcontractors, and any persons
acting on its behalf or under its control, in carrying out
activities pursuant to this Consent Decree. Neither the United
States nor the State shall be held out as a party to any contract
entered into by or on behalf of such Settling Defendant in
carrying out activities pursuant to this Consent Decree. Neither
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such Settling Defendant nor any such contractor shall be
considered an agent of the United States or the State.

A. Settling Defendants waive all claims against the United
States and the State for damages or reimbursement or for set-off
of any payments made or to be made to the United States or the
State arising from or on account of any contract, agreement, or
arrangement between such Settling Defendants and any person for
performance of O&M Activities on or relating to the Site,
including, but not limited to, claims on account of construction
delays. In addition, such Settling Defendant shall indemnify and
hold harmless the United States and the State with respect to any
and all such claims for damages or reimbursement arising from or
on account of any contract, agreement, or arrangement between any
one or more of Settling Defendants and any person for performance
of O&M Activities on or relating to the Site, including, but not
limited to, claims on account of construction delays.

B. No later than thirty (30) days prior to the Date of
Commencement, Settling Work Defendant shall secure, and shall
maintain until the first anniversary of EPA's Certification of
Completion of the Remedial Action pursuant Paragraph A.2 of
Section XV (Certification-of Completion), comprehensive general
liability insurance with limits of § _______ million dollars,
combined single limit naming as additional insured the United
States and the State. In addition, for the duration of this
Consent Decree, Settling Work Defendant shall satisfy, or shall
ensure that its contractors or subcontractors satisfy, all
applicable laws and regulations regarding the provision of
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worker's compensation insurance for all persons performing the
O&M Activities on behalf of Settling Work Defendant in
furtherance of this Consent Decree. Prior to commencement of the
O&M Activities under this Consent Decree, Settling Work Défendant
shall provide to EPA and the State certificates of such insurance
and a copy of each insurance policy. Settling Work Defendant
shall resubmit such certificates and copies of policies each year
on the anniversary of the Date of Commencement. If Settling Work
Defendant demonstrates by evidence satisfactory to EPA and the
State that its contractor or subcontractor maintains insurance
equivalent to that described above, or insurance covering the
same risks but in a lesser amount, then, with respect to that
contractor or subcontractor, Settling Work Defendant need provide
only that portion of the insurance described above which is not
maintained by the contractor or subcontractor. If Settling Work
Defendant fails to submit proof of insurance as described in this
Paragraph, and no other Settling Defendant submits such proof,

EPA shall have the right to take over all of the work reqﬁired by

e Upstredn Fagiiaries

2 ‘»!-;ivx/)’ﬁ?ﬁffff#fa{yffffﬂgfffff gf////’//g’p”,{//{’ "
Sl o iaitia il

4 7 .
T AT A A M hen A

A A //%( oAty Gl

1t
VR
343 é

Gt

T S e

ORSEnY DecY S /L

R

CRACIIALE If EPA takes over such—¥HEE& work $&4

B e e sy g s et e, S G R e A R O B B e ey
Y A B LA LA AL
Jith respect Ko the Upstream Facilities

EEE LB ARG TB ARG ADBY, YECKEEEdMEYIARSHATY

//////////////// S A o T 5 T DS T IS 00 PP e e

EOrMAnCE Bt SUCH AOTK DUt sUant 8 SECTigh X

TR i1 2SS0 1732 P61 PO 401

S A A i AL e g iy i A, L u///f/fyg(///%vwﬁﬁcﬁgﬁy%w/ s
B i) YR O TR e
AFundi DONSe ACLIVALIES ) /Rt agr AR, 4,8

UERAWOTK pUYsUant/ £4/rHis

s AN er oAl

AUGUST 5, 1996
BURBANK OPERABLE UNIT DRAFT CONSENT DECREE




O W o N oy W N

ST CRE S A SN I S S R S N S T T SR R S e N I e
W 3 o Ul W N RO W o s oYy N s W N

2 mﬁ L fz“ff/‘/’ %f/////g “ ,’ coos

g //{J;ﬁ/ﬁ;{»‘# J)/I/J i %

----- R g ;/// st ,w?fx . 25 g //'V /W’
,;,,W/; 422 // oz //// /// R

C. If Settling Work Defendant obtains insurance as

described in this paragraph, and such insurance is subsequently
cancelled, Settling Work Defendant shall so notify EPA within ten
(10) days of Settling Work Defendant's recéipt of notice that
such insurance had been cancelled. Furthermore, in the event of
such cancellation, equivalent insurance for the O&M Activities
shall be obtained as soon as reasonably practicable, and proof of
such insurance shall be submitted by Settling Work Defendant to
EPA within ten (10) days of such insurance being obtained.

Delays in the O&M Activities or EPA's decision to take over the
work due to the failure to obtain or submit proof of insurance

shall not constitute a force majeure event under this Consent

Decree.

D. In its bid documents, Settling Work Defendant shall
require that all contractors submitting bids to become O&M
Contractor agree to provide comprehensive general liability
insurance in the amount specified in paragraph C of this Section.
Settling Work Defendant shall condition awarding the bid for O&M
Contractor upon a contractor's ability to provide the
comprehensive general liability insurance specified in paragraph
C of this Section. The contract entered into between the

Settling Work Defendant and the O&M Contractor shall require the
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comprehensive general liability insurance as specified in
paragraph C of this Section. Settling Work Defendant's
compliance with this Paragraph shall constitute compliance with
its obligation in Paragraph C of this Section to secure aﬁd
retain insurance, provided the O&M Contractor complies with its
obligations to provide the comprehensive general liability

insurance specified in Paragraph C of this Section.
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XIX. FORCE MAJEURE

A. '"Force maieure," for purposes of this Consent Decree, is

defined as any event arising from causes beyond the control of a
Settling Defendant or of any entity controlled by such Settling
Defendant, including, but not limited to, its contractors and
subcontractors, that delays or prevents the performance of any
obligation under this Consent Decree despite such Settling
Defendant's best efforts to fulfill the obligation. The
requirement that the Settling Defendant exercise "best efforts to
fulfill the obligation" includes using best efforts to anticipate

any potential force majeure event and best efforts to address the

effects of any potential force majeure event (1) as it is
occurring and (2) following the potential force majeure event,
such that the delay is minimized to the greatest extent possible.

"Force majeure" does not include financial inability to complete
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the O&M Activities or a failure to attain the Performance
Standards.

B. 1If any event occurs-or has occurred that may delay the
performance of any O&M Activities under this Consent Decrée, or
any other response activities performed under this Consent
Decree, whether or not caused by a force maieure event, the
Settling Defendant responsible for performing the activities
shall notify orally EPA's Project Coordinator or, in his or her
absence, EPA's Alternate Project Coordinator or, in the event
both of EPA's designated representatives are unavailable, the
Director of the Hazardous Waste Management Division, EPA Region
I¥, as soon as possible under the circumstances. It shall be
presumed that notice not made within two (2) working days of when
such Set&ling Defendant first knew or should have known that the
event might cause a delay is untimely unless evidence credible to
EPA and to the contrary is provided to EPA by the Settling Work
Defendant. Within ten (10) days thereafter, such Settling
Defendant shall provide in writing to EPA and the State an
explanation and description of the reasons for the delay; the
anticipated duration of the delay; all actions taken or to be
taken to prevent or minimize the delay; a schedule for
implementation of any measures to be taken to prevent or mitigate
the delay or the effect of the delay; the Settling Defendant's
rationale for attributing such delay to a force majeure event if
it intends to assert such a claim; and a statement as to whether,
in the opinion of the Settling Defendant, such event may cause or
contribute to an endangerment to public health, welfare or the
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environment. The Settling Defendant shall include with any
notice all available documentation supporting its claim that the
delay was attributable to a force majeure. Unless the fgxéﬁ
majeure event is a natural catastrophe or similar event whiéh
inherently justifies departure from the above reguirements,
failure to comply with the above requirements shall preclude
Settling Defendant from asserting any claim of force maieure for
that event. A Settling Defendant shall be deemed to have notice
of any circumstance of which its contractors or subcontractors
had or should have had notice.

C. 1If EPA, after a reasonable opportunity for review and
comment by the State, agrees that the delay or anticipated delay
is attributable to a force maijeure event, the time for
performance of the obligations under this Consent Decree that are

affected by the force majeure event will be extended by EPA,

after a reasonable opportunity for review and comment by the
State, for such time as is necessary to complete those
obligations. &An extension of the time for performance of the
obligations affected by the force majeure event shall not, of
itself, extend the time for performance of any other obligation.
If EPA, after a reasonable opportunity for review and comment by
the State, does not agree that the delay or anticipated delay has
been or will be caused by a force majeure event, EPA will notify
the Settling Defendant claiming force majeure in writing of its
decision. If EPA, after a reasonable opportunity for review énd
comment by the State, agrees that the delay is attributable to a
force maieure event, EPA will notify the Settling Defendant
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claiming force majeure in writing of the length of the extension,
if any, for performance of the obligations affected by the force
majeure event. Notification to EPA of any other claimed force
maijeure event affecting other obligations of parties to this
consent decree shall be made by the party claiming force maﬁ:nrs
in writing to EPA within five 45% working days of when such party
knew or should have known that the event might cause a delay in _
such party's obligations. It shall be presumed that notice not
made within such time is untimely unless evidence credible to EPA
and to the contrary is provided to EPA by such party.

D. If the Settling Defendant claiming force maijeure elects
to invoke the dispute resolution procedures set forth in Section
XX (Dispute Resolution), it shall do so no later than fifteen
(15) days after receipt of EPA's notice. In any such proceeding,
the Settling Defendant shall have the burden of demonstrating by
a preponderance of the evidence that the delay or anticipated
delay has been or will be caused by a force maieure event, that
the duration of the delay or the extension sought was or will be
warranted under the circumstances, that best efforts were
exercised to avoid and mitigate the effects of the delay, and
that the Settling Defendant complied with the reguirements of
this Section, Paragraphs A and B, above or was excused from such
compliance under the terms of this Decree. If the Settling
Defendant carries this burden, the delay at issue shall be deemed
not to be a violation by such Settling Defendant of the affected
obligation of this Consent Decree identified to EPA and the
Court.
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XX. DISPUTE RESOLUTION

A. Unless otherwise expressly provided for in this Consent
Decree, the dispute resolution procedures of this Section shall
be the exclusive mechanism to resolve disputes arising under or
with respect to this Consent Decree. However, the procedures set
forth in this Section shall not apply to actions by the United
States to enforce obligations of a Settling Defendant that have
not been disputed in accordance with this Section.

B. Any dispute which arises under or with respect to this
Consent Decree shall in the first instance be the subject of
informal negotiations between the parties to the dispute. The
period for informal negotiations shall not exceed twenty (20)
days from the time the dispute arises, unless it is modified by
written agreement of the parties to the dispute. The dispute
shall be considered to have arisen when one party sends the other
party a written Notice of Dispute.

C. 1In the event that the parties cannot resolve a dispute
by informal negotiations under the preceding Paragraph, then the
position advanced by EPA shall be considered binding unless,
within ten (10) days after the conclusion of the informal
negotiation period, the Settling Defendant asserting that there
is a dispute invokes the formal dispute resolution procedures of
this Section by serving on the United States a written Statement
of Position on the matter in dispute, including, but not limited
to, any factual data, analysis or opinion supporting that
position and any supporting documentation relied upon by such
Settling Defendant. The Statement of Position shall specify the
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Settling Defendant's position as to whether formal dispute
resolution should proceed under this Section XX, Paragraphs F or
G.

D. Within fourteen (14) days after receipt of the Settling
Defendant's Statement of Position, EPA will serve on such
Settling Defendant its Statement of Position, including, but not
limited to, any factual data, analysis, or opinion supporting
that position and all supporting documentation relied upon by
EPA. EPA's Statement of Position shall include a statement as to
whether formal dispute resolution should proceed under this
Section XX, Paragraph F or G.

E. If there is disagreement between EPA and a Settling
Defendant asserting there is a dispute as to whether dispute
resolution should proceed under Section XX, Paragraph F or G, the
parties to the dispute shall follow the procedures set forth in
the Paragraph determined by EPA to be applicable. However, if
the Settling Defendant ultimately appeals to the Court to resolve
the dispute, the Court shall determine which Paragraph is
applicable in accordance with the standards of applicability set
forth in Section XX, Paragraphs F and G.

F. Formal dispute resolution for disputes pertaining to the
selection or adequacy of any response action and all other
disputes that are accorded review on the Administrative Record
under applicable principles of administrative law shall be
conducted pursuant to the procedures set forth in this Paragraph.
For purposes of this Paragraph, the adequacy of any response
action includes, without limitation: (1) the adequacy or

AUGUST 5, 1996
BURBANK OPERABLE UNIT DRAFT CONSENT DECREE




- 102 -
1|} appropriateness of plans, procedures to implement plans, or any
21| other items requiring approval by EPA under this Consent Decree;
3| and (2) the adequacy of the performance of response actions taken
4| pursuant to this Consent Decree. Nothing in this Consent Decree
5| shall be construed to allow any dispute by Settling Defendants
6| regarding the validity of the ROD's provisions.
7 1. An Administrative Record of the dispute shall be
8} maintained by EPA and shall contain all Statements of Position,
9| including supporting documentation, submitted pursuant to this
10| Paragraph. Where appropriate, EPA may allow submission of
11} supplemental Statements of Position by the parties to the
12} dispute.
13 2. The Director of the Waste Management Division, EPA
14| Region IX, will issue a final administrative decision resolving
15| the dispute based on the administrative record described in
16| Section XX, Paragraph F.1. This decision shall be binding upon
17| the Settling Defendant asserting that there is a dispute, subject
18| only to the right to seek judicial review pursuant to Section XX,
19| Paragraphs ¥.3 and F.4.
20 3. Any administrative decision made by EPA pursuant to
21} this Section, Paragraph F.2 shall be reviewable by this Court,
22| provided that a notice of judicial appeal is filed by the
23| Settling Defendant with the Court and served on all parties
24} within thirty (30) days of receipt of EPA's decision. The notice
25| of judicial appeal shall include a description of the matter in
26| dispute, the efforts made by the parties to resolve it, the
27| relief requested, and the schedule, if any, within which the
28] AUGUST 5, 1996
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dispute must be resolved to ensure orderly implementation of this
Consent Decree. The United States ﬁay file a response to the
Settling Defendant's notice of judicial appeal.

4. 1In proceedings on any dispute governed by this
Paragraph, the Settling Defendant asserting that there is a
dispute shall have the burden of demonstrating that the decision
of the Waste Management Division Director is arbitrary and
capricious or otherwise not in accordance with law. Judicial
review of EPA's decision shall be on the Administrative Record
compiled pursuant to this Section, Paragraph F.l.

G. Formal dispute resolution for disputes that neither
pertain to the selection or adequacy of any response action nor
are otherwise accorded review on the Administrative Record under
applicable principles of administrative law, shall be governed by
this Paragraph.

1. Following receipt of the Settling Defendant's
Statement of Position submitted pursuant to Section XX, Paragraph
C, the Director of the Waste Management Division, EPA Region IX,
will issue a final written decision resclving the dispute. The
Waste Management Division Director's decision shall be binding on
the Settling Defendant asserting that there is a dispute unless,
within thirty (30) days of receipt of the decision, such Settling
Defendant files with the Court and serves on the other party or
parties a notice of judicial appeal setting forth the matter in
dispute, the efforts made by the parties to resolve it, the
relief requested, and the schedule, if any, within which the
dispute must be resolved to ensure orderly implementation of the

AUGUST 5, 1996
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Consent Decree. The United States may file a response to
Settling Defendant's notice of judicial appeal.

2. Notwithstanding Paragraph R of Section I
(Background) of this Consent Decree, judicial review of any
dispute governed by this Paragraph shall be governed by
applicable provisions of law.

H. The invocation of formal dispute resolution procedures
under this Section shall not extend, postpone or affect in any
way any obligation not directly in dispute of the Settling
Defendant asserting that there is a dispute under this Consent
Decree, unless EPA or the Court agrees otherwise. If a Settling
Defendant prevails, the deadlines for any requirements which it
could not practicably meet because of the dispute resolution
proceedings shall be extended to account for any delays because
of such proceedings. Stipulated penalties with respect to the
disputed matter shall continue to accrue but payment shall be
stayed pending resolution of the dispute as provided in Section
XXI (Stipulated Penalties), Paragraph L. Notwithstanding the
stay of payment, stipulated penalties shall accrue from the first
day of noncompliance with any applicable provision of this
Consent Decree. In the event that the Settling Defendant does
not prevail on the disputed issue, stipulated penalties shall be
assessed and paid as provided in Section XXI (Stipulated
Penalties), unless EPA in its discretion elects not to assess
some or all of such penalties.

XXI. STIPULATED PENALTIES
Unless excused by EPA or a force maieure event, a Settling

AUGUST 5, 1996
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Defendant shall be liable for stipulated penalties to the United
States, as set forth in this Section, for each failure by such
Settling Defendant to comply with the requirements of this
Consent Decree. “"Compliance" by the Settling Work Defendant
shall include completion of the O&M activities under this Consent
Decree or any work plan or deliverable approved under this
Consent Decree or incorporated by this Consent Decree in
accordance with all applicable requirements of law, this Consent
Decree, the 0&M Second Stage Work Plan and any plans or other
documents approved by EPA pursuant to this Consent Decree or any
such work plan or deliverable, and within the specified time
schedules established by and approved under this Consent Decree
or any such work plan. or deliverable.

A. Unless expressly stated otherwise in this Consent
Decree, any reports, plans, specifications, schedules,
deliverables, appendices, and attachments required by this
Consent Decree, or implemented in whole or in part by this
Consent Decree, are, upon approval by EPA, incorporated into this
Decree. A failure by the Settling Work Defendant to comply with
applicable EPA-approved reports, plans, specifications,
schedules, deliverables, appendices or attachments shall be
considered a failure to comply with this Consent Decree and shall
subject such Settling Work Defendant to stipulated penalties as
provided in Paragraphs D through H of this Section.

B. Failure to comply with this Consent Decree shall also

include but is not limited to the following:

1. Failure Py efendant to submit

e

AUGUST 5, 1996
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1| deliverables specified in this Consent Decree in an acceptable
2| manner and by the date due pursuant to this Consent Decree;
3 proﬁided, however, that if the failure to comply results from a
4| determination by EPA that a written deliverable is inadequate,
51 the Settling Work Defendant shall have ten (10) working days from
6| receipt of EPA's written notice of disapproval, or such other
71 longer time period as provided by EPA in the notice of
8| disapproval, within which to correct the inadequacy and resubmit
9] the deliverable for approval. Any disapproval by EPA shall
10| include an explanation of why the deliverable is inadequate. If
11| the resubmitted deliverable is inadequate, the Settling Work
12| Defendant shall be deemed to be in violation of this Consent
13| Decree.
14 2. Failure by Settling Work Defendant to use best
15| efforts to obtain any permits necessary for offsite work which
16| Settling Work Defendants is required to perform or failure by
17 k. Defendant to use best reasonable efforts to obtain
18| necessary access agreements.
19 3. Failure BV EELYIARG A
20| any permit obtained for the purpose of implementing the
21} requirements of this Consent Decree in any offsite location.
22 C. Stipulated penalties for failure to perform any require-
23| ment of this Consent Decree for which a deadline is specified
24 shall begin to accrue on the first day after the deadline.
25| Stipulated penalties for any other violation of this Consent
26| Decree shall begin to accrue on the first day after a Settling
27| Defendant subject to penalties receives notice from EPA of such
28| AUGUST 5, 1996
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violation. For any violation, stipulated penalties shall
continue to accrue up to and including the day on which the non-
compliance is corrected. EPA, in its sole discretion, may waive
or reduce stipulated penalties. If EPA does not waive stipulated
penalties, EPA shall provide the Settling Defendant subject to
penalties with written notice of the alleged deficiency in
compliance with this Consent Decree, and accrued stipulated
penalties shall become payable thirty (30) days after such
Settling Defendant's receipt of EPA's written notice of
deficiency; provided, however, that if EPA provides notice of an
alleged deficiency, and that deficiency continues, EPA shall not
be required to provide any additional notice in order for
stipulated penalties to continue to accrue and become payable.

D. Stipulated penalties shall accrue in the following
amounts, and a Settling Werk—Defendant! subject to such penalties
may not dispute the amount of stipulated penalties due per type
of violation:

1. Monthly Progress Reports and Other Periodic Reports
a. Settling Work Defendant shall pay a stipulated
penalty of $ 750 per day for the submission of a late or
deficient periodic progress report.
2. MCL Effluent Violations
a. At any time if the concentration of TCE in the

treated water is greater than 5.0 parts per billion ("ppb"},

! EPA has deleted the gqualification "Work" in this phrase

since it is not only the Settling Work Defendant that may incur
stipulated penalties under this Consent Decree.

AUGUST 5, 1996
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1] Settling Work Defendant shall be considered to have been out of

2| compliance for each day for which the representative treated

3| water sample indicates that the concentration of TCE was greater
4} than 5.0 ppb. Settling Work Defendant shall be subject to

5] stipulated penalties in the amount of $ 3,750 per day for each

6| such day of noncompliance.

7 b. At any time if the concentration of PCE in the

8| treated water is greater than 5.0 ppb, Settling Work Defendant

91 shall be considered to have been out of compliance for each day
10| for which the representative treated water sample indicates that
11| the concentration of PCE was greater than 5.0 ppb. Settling Work
12| Defendant shall be subject to stipulated penalties in the amount
13| of $ 3,750 per day for each such day of noncompliance.

14 c. At any time if the concentration of a volatile
15} organic compound ("VOC") other than TCE or PCE in the treated

16| water is greater than the MCL in effect at that time for such

17| VvOC, Settling Work Defendant shall be considered to have been out
18| of compliance for each day for which the representative treated
19} water sample indicates that the concentration of that VOC was
20| greater than the MCL in effect, provided that the MCL in effect
21| was promulgated on or before the Effective Date of this Consent
22| Decree. Settling Work Defendant shall be subject to stipulated
23| penalties in the amount of $ 3,750 per day for each such day of
24 | noncompliance.

25 d. At any time after the first sixty (60) days

26| after an analytical sample result shows that the concentration of
27| a contaminant in the treated water other than a VOC or nitrate is
28] AUGUST 5, 1996
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greater than the MCL in effect at that time for such contaminant,

Settling Work Defendant shall be considered to have been out of

compliance for each day for which the representative treated

water sample indicates that the concentration of that contaminant

was greater than the MCL in effect, provided that the MCL in
effect was promulgated on or before the Effective Date of this
Consent Decree. Settling Work Defendant shall be subject to
stipulated penalties in the amount of § 2,250 per day for each
such day of noncompliance.

E. Class I Vioclations

Period of Noncompliance Penalty Per Day Per Violation

Days 1 - 5 s 750
Days 6 - 30 § 2,250
After 30 Days S 3,750

1. Each failure to comply in a timely and adegquate manner
with the terms of this Consent Decree or any work plan
implemented in whole or in part by this Consent Decree, that is
not specifically listed as a violation elsewhere under this
Section, and specifically including any failure to comply with
the substantive standards of any applicable or relevant and
appropriate requirement ("ARAR") identified in the ROD (as
modified by the ESD and SOW) and not identified as a violation
under Paragraphs E and G of this Section.

2. Failure %

following:

i. Draft Second Stage Operations and Maintenance Work

Plan

AUGUST 5, 1996
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1 ii. Draft Second Stage Operations and Maintenance
2 Staffing Plan
3 iii. Draft Second étage Operations and Maintenance Time
4 Line and Schedule
5 iv. Draft Quality Assurance Project Plan
6 V. Draft Health and Safety Plan
7 vi. Notification of Selection of O&M Contractors/
8 Subcontractors
9 3. Violation } InG ST R DErerdant”/of ARARs, other
10} than MCL violations, and South Coast Air Quality Management
11| District Regulation XIII.
12 F. Class II Violations
13| Period of Noncompliance Penalty Per Day Per Violation
14 Days 1 - § $ 1,500
15 Days 6 - 30 $ 3,500
16 After 30 Days $ 10,000

f the following:

17| Each violation Ly”

18 i. Obligation to hold Final Inspection(s)
19 ii. ARARs, other than MCL violations and South Coast
20 Air Quality Management District Regulation XIII

21| Failure to submit any of the following:

22 i. Second Stage Operations and Maintenance Work Plan
23 ii. Second Stage Operations and Maintenance Staffing
24 Plan

25 iii. Second Stage Operations and Maintenance Time Line
26 and Schedule

27 iv. Second Stage Statement of Work

28| AUGUST 5, 1996
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V. Notification of Selection of O&M
Contractors/Subcontractors
vi. Quality Assurance Project Plan

vii. Health and Safety Plan

to comply with any of the

s

following:

i. Quality Assurance Project Plan

ii. Health and Safety Plan

iii. Second Stage O&M Work Plan

If a Settling Defendant fails to pay stipulated penalties in
accordance with this Section, the United States may institute
proceedings in this action or a new action to collect the
penalties and any Interest due.

G. Payments of stipulated penalties shall be made by §
Settling Defendant as follows:

1. Stipulated penalties assessed for failure to make
full and timely payment to the O&M Trust Account pursuant to
Section XIV (Funding of Response Activities) or to the United
States or the State pursuant to Section XVII (Reimbursement of
Response Costs) shall be paid by Lockheed Martin.

2. Except for stipulated penalties which arise due to

Lockheed Martin's £bligatio

§ or the UAO Parties' failure to comply with

their obligations under Paragraph M of Section XIV (Funding of
Response Activities), all other stipulated penalties assessed for
failure to comply with Section VI (Performance of the Work By

Settling Defendants) shall be the responsibility of and be paid

AUGUST 5, 19896
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by the City of Burbank. ©No such stipulated penalties may be paid

from the O&M Trust Account.
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4. Stipulated penalties for failure to make full and
timely payment pursuant to Paragraph M of Section XIV (Funding of
Response Activities), Paragraph M of this Consent Decree shall be
paid by Lockheed Martin or the UAO Parties according to the EPA
Preliminary Finding and/or Further Determination required by that
Section and Paragraph.

H. Notwithstanding the stipulated penalties provided for
in this Section, and to the extent authorized by law, EPA may
elect to assess civil penalties or bring an action in District
Court to enforce the provisions of this Consent Decree. Payment
of stipulated penalties shall not preclude EPA from electing to
pursue any other remedy or sanction it may have to enforce this
Consent Decree, and nothing in this Decree shall preclude EPA
from seeking statutory penalties against a Settling Defendant who
violates statutory or regulatory requirements, except that the
total civil penalties (including stipulated penalties) collected
by EPA for any such violation shall not exceed $ 25,000 per day
per violation.

I. A Settling Defendant may dispute any notice of

AUGUST 5, 1996
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deficiency issued to it. Penalties shall continue to accrue as
provided in this Section but need not be paid until the
following:

1. 1If the dispute is resolved by agreement or by
decision or order of EPA which is not appealed to this Court,
accrued penalties, plus interest at the rate specified in 28
U.S.C. § 1961, shall be paid to EPA within thirty (30) days of
the agreement or Settling Defendant's receipt of EPA's decision
or order;

2. If the Settling Defendant appeals EPA's decision
pursuant to Section XX (Dispute Resolution) and prevails upon
final resolution of the dispute, no stipulated penalties or
interest thereon will be payable and any assessment of stipulated
penalties and Interest thereon shall be set aside in writing by
EPA;

3. If the Settling Defendant appeals EPA's decision
pursuant to Section XX (Dispute Resolution) and does not prevail
upon final resolution of the dispute, all accrued stipulated
penalties, plus Interest shall be paid within thirty (30) days of
a final Court order.

4, If a Settling Defendant appeals EPA's decision to
this Court and the Court's decision is appealed by any Party, the
Settling Defendant shall pay all accrued penalties determined by
the District Court to be owing to the United States or the State
into an interest-bearing escrow account within sixty (60) days of
receipt of the Court's decision or order. Penalties determined
by the Court to be accruing shall be paid into this account as

AUGUST 5, 1996
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1| they continue to accrue, at least every sixty (60) days. Within
2| fifteen (15) days of receipt of the final appellate Court

3| decision, the escrow agent shall pay the balance of the account
4| to EPA and the State or to %/ /Settling Defendants to the extent
51 that 41 prevail%.

6 J. In the event that EPA assumes performance of a portion
7| or all of the O&M Activities pursuant to Paragraph F of Section
8| XXII (Covenants Not to Sue by Plaintiffs), Settling Work

9 Defendant shall remain liable for any stipulated penalties that
10| have accrued or that may accrue under this Consent Decree. —Feo
11 ’
12
13
14
15 K. All penalties owed to the United States and the State

16} under this section shall be due and payable within thirty (30)
17) days of the Settling Defendant's receipt from EPA of a demand for
18| payment of the penalties, unless the Settling Defendant invokes
19| the Dispute Resolution procedures under Section XX (Dispute

20| Resolution). All payments under this Section shall be

21| transmitted via EFT to the U.S. Department of Justice Lockbox,
22| and shall reference CERCLA Number SSID # L6, DOJ Case Number 90-
23} 11-2-442 and USAO File NO. 91-03-463. Written verification of
24| EFTs pursuant to this Section shall be sent to the United States
25| as provided in Section XXVII (Notices and Sﬁbmissions).

26 L. The payment of penalties shall not alter in any way the

271 Settling Work Defendant's obligation to complete the performance

28| AUGUST 5, 1996
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of the 0&M Activities required under this Consent Decree.

M. If a Settling Defendant fails to pay stipulated
penalties when due, the United States or the State may institute
proceedings to collect the penalties, as well as %nterest. The
Settling Defendant shall pay Interest on the unpaid balance,
which shall begin to accrue thirty (30) days after the date of
demand made pursuant to this Section, Paragraph L.

N. Nothing in this Consent Decree shall be construed as
prohibiting, altering, or in any way limiting the ability of the
United States or the State to seek any other remedies or

sanctions available by virtue of a Settling Defendant's vioclation

-"Decree or of the statutes and regulations upon
which it is based, including, but not limited to, penalties
pursuant to Section 122(1) of CERCLA, 42 U.S5.C. § 9622(1).

AXIT. COVENANTS NOT TO SUE BY PLAINTIFFS

In consideration of the actions that will be performed and
the payments that will be made by the Settling Defendants under
the terms of the Consent Decree, and except as specifically
provided in Paragraphs B, C and E of this Section, the United
States and the State covenant not to sue or to take
administrative action against Settling Defendants, the Released
Parties, their respective officers, directors, employees and
agents, and where the Settling Defendant or Released Party is a
trust, its trustees appointed to carry out the purposes of the
trust, pursuant to Sections 106 and 107(a) of CERCLA and Section
7003 of RCRA, and the State covenants not to sue or to take
administrative action pursuant to Chapters 6.5, Sections 25100 et

AUGUST 5, 1956
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d : R
7 . z
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Lo ///////,

1Y, these covenants not to sue are conditioned

1| seg., and 6.8 Sections 25300 et geqg. of the California Health and
2| safety Code for BAL Lovered Mathers iupiasily spscifisy

3 DL B B

4 performance—of—the—ofMActivities—and—for—recovery

5| ofPast—Site—Specific—Response—Costs—Future—Site-Specifie

6

7

8

ot

upon the complete and satisfactory performance by £4¢

TR,

Settling
91 Defendants of +their

then-current obligations under this

10§ Consent Decree and shall remain in effect as to each Settling
11 ) Defendant until and unless such Settling Defendant is not in

12| compliance with the obligations imposed upon it by this Consent

13} Decree. These covenants not to sue extend only to each Settling

14

15

16 P R ol O

18 Yejeastsf

19 These covenants not to sue do not

20| extend to any other person. No person otherwise liable

21| independent of liability associated with its status as a

22] corporate or institutional predecessor or successor to a Settling
23| Defendant shall benefit from this provision.

24 A. ite tates' Pre-certificati

25 Except as to the parties listed in Appendix
26| notwithstanding any other provision of this Consent Decree, the

27| United States reserves, and this Consent Decree is without

28| AUGUST 5, 1996
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prejudice to, the right to institute proceedings iﬁ this action
or in a new action, or to issue an administrative order seeking
to compel Settling Defendants or any of them (1) to perform
further response actions relating to the Site or (2) to reimburse
the United States for additional costs of response if, prior to
certification of completion of O&M Activities:
(i) conditions at the Site, previously unknown to EPA,
are discovered, or
(ii) information, previously unknown to EPA, is
received, in whole or in part,
and these previously unknown conditions or information together
with any other relevant information indicates that the Remedial
Action or the O&M Activities are not protective of human health

or the environment.

B. Except as to the parties listed in Appendix 3, the
United States also reserves the right to institute proceedings in
this action or in a new action, or to issue an administrative
order seeking to compel Settling Defendants or any of them to (1)
perform further response actions relating to the Site or (2) to

reimburse the United States for additional costs of response if,

4

prior to certification of completion of the 0&M Activities,

the Settling Work Defendant substantially fails and/or refuses to

Pt

perform the O&M Activities, B¥

e

wEeny
3%

C. United States' Post-certification Reservations. Except
as to the parties listed in Appendix 3, and notwithstanding any

AUGUST 5, 1996
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1| other provision of this Consent Decree, the United States
2| reserves, and this Consent Decree is without prejudice to, the
3] right to institute proceedings in this action or in a new action,
4| or to issue an administrative order seeking to compel Settling
5} Defendants or any of them (1) to perform further response actions
6| relating to the Site or (2) to reimburse the United States for
7| additional costs of response if, subsequent to certification of
8| completion of the O&M Activities:
9 (i) conditions at the Site, previously unknown to
10 EPA, are discovered, or
11 (ii) information, previously unknown to EPA, is
12 received, in whole or in part,
13} and these previously unknown conditions or this information
14| together with any other relevant information indicate that the
15| Remedial Action or the 0O&M Activities are not protective of human
16| health or the environment.
17 D. For purposes of Section XXII, Paragraph’f&, the
18] information and the conditions known to EPA shall include only
19} that information and those conditions set forth in the ROD for
20| the Site, the administrative record supporting the ROD, and
21| information required to be and actually submitted to EPA pursuant
22| to the First Consent Decree % /prior to the date of
23} lodging of this Consent Decree. For purposes of Section XXII,
24| Paragraph C, the information received by and the conditions known
251 to EPA shall include only that information and those conditions
26| set forth in the ROD, the administrative record supporting the
27| ROD, and any information received by or reguired to be and
28| AUGUST 5, 1996
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actually submitted to EPA pursuant to the requirements of the

First Consent Decree, this Consent Decree $F/11AC

Certification of Completion of the O&M activities.

E. General Reservations of Rights. The covenants not to

P, s

States and the State reserve, and this Consent Decree is without

“with respect to all other matters, including but
not limited to, the following:

(1) claims based on a failure by such Settling
Defendant to meet a requirement of this Consent Decree;

(2 1liability arising from the past, present, or
future disposal, release, or threat of release of hazardous
substances outside of the Site;

(3) 1lisbility for damages for injury to, destruction
of, or loss of natural resources;

(4) 1liability for response costs that have been or may
be incurred by any Federal or State agency which is the
trustee for natural resources and which ha%ve, or may in the
future, spend funds relating to the Site;

(5) criminal liability;

(6) liability for violations of Federal or State law
which occur during or after implementation of the Remedial

Action or O&M activities;

AUGUST 5, 18896
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1 (7) 1liability for additional response actions as may
2 be required pursuant to Section VII (Ad@itional Response) or
3 VIII (Periodic Review) ©f this Decree, to the extent

4 Settling Defendants do not agree in this Consent Decree to
5 fund and/or perform such response actions under this

6 Decree;

7 (8) 1liability for additional operable units at the

8 Site, for other operable units outside the Site, or theB#V
9 i _response action; and
10 (9) liability for Future Basin-wide HE&506fEE  Costs, and
11 any costs that the United States or the State will incur or
12 have incurred related to the Site which are not within the
13 definition of Past Site-Specific Response Costs, Future

14 Site-Specific Response Costs, %%/ /Past Basin-wide Response
15 Costs.

16 F. In the event EPA determines that Settling Work

17} Defendant has failed to implement any provisions of the O&M

18| Activities in an adequate or timely manner, EPA may perform any

| 19| and all portions of the O&M Activities as EPA determines
2 VeHE LR HE AT 2.

23 LOEREESUINATE

26 ZoREBe Sett

28] AUGUST 5, 1996
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Settling Work Defendant may invoke the procedures set
forth invSection XX (Dispute Resclution) to dispute EPA‘'s
determination that the Settling Work Defendant failed to
implement a provision of the O&M Activities in an adequate or
timely manner as arbitrary and capricious or otherwise not in

accordance with law. Such dispute shall be resolved on the

Administrative Record.

Response—Costs—Except as is necessary to address an imminent

and substantial endangerment to human health or the environment,
EPA shall provide Settling Work Defendant with ten (10) days
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written notice of its intent to perform a portion or all of the
O&M Activities. In the notice, EPA shall also describe the
alleged deficiency. If the Settling Work Defendant disagrees
with EPA's determination that it has failed to perform, in an
adequate and timely manner, the O&M Activities required to be
performed by this Consent Decree% and Settling Work Defendant
desires to dispute EPA's determination in this regard, Settling
Work Defendant shall invoke the dispute resolution provisions of
Section XX (Dispute Resolution) within thirty (30) days of
receiving written notice of EPA's intent. Invocation of dispute
resolution shall not divest EPA of its right to perform the O&M
Activities during the dispute. Upon receipt of notification that
EPA intends to take over the performance of a portion or all of
the O&M Activities, Settling Work Defendant's obligations to

perform such O&M Activities pursuant to this Consent Decree shall

terminate &

//;,g///// e 73
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H. Notwithstanding any other provision of this Consent
Decree, the United States and the State retain all authority and
reserve all rights to take any and all response actions
authorized by law. However, the obligation, if any, of the
Settling Defendants to reimburse the United States for taking
such actions shall be governed by the provisions of this Consent
Decree to the extent Settling Defendants comply with their

obligations to fund or perform such response actions pursuant to

AUGUST 5, 1996
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this Consent Decree.
XXIII. COVENANTS BY SETTLING DEFENDANTS
A. Settling Defendants hereby covenant not to sue and agree

not to assert any claims or causes of action against the United
States with respect to the Site or this Consent Decree,
including, but not limited to, any direct or indirect claim for
reimbursement from the Hazardous Substance Superfund (established
pursuant to the Internal Revenue Code, 26 U.S.C. § 8507) through
CERCLA Sections 106(b) (2), 111, 112, 113, 42 U.S.C. §§
8606 (b) (2}, 9611, 9612, and 9613, or any other provision of law,
any claim against the United States, including any department,
agency or instrumentality of the United States under CERCLA
Sections 107 or 113, 42 U.S.C. 8§ 5607 or 8613, related to the
Site except as expressly reserved in Paragraph XXIII (Covenants
By Settling Defendants), Paragraphs (A) (1), (2}, or (3) of this
Consent Decree or Section XVII, Paragraph B of the First Consent
Decree, or any claims arising out of response activities at the
Site. However, the Settling Defendants reserve, this Consent
Decree is without prejudice to, and nothing in this Consent
Decree shall be interpreted as waiving, abrogating or resolving:

(1) any claims which any Settling Defendant has or may
have based upon any alleged liability which the United States
Department of Defense, any branch or division thereof ("DOD"), or
any predecessor agency to DOD for conditions at the Site pursuant
to CERCLA Sections 106, 107, 113, 120 or 310, 42 U.S.C. §§ 9606,
9607, 9613, 9620 or 9659 or RCRA Section 7002, 42 U.S.C. § 6972;

(2) any claims which any Settling Defendant has or may

AUGUST 5, 1996
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1| have with respect to the Site against the United States pursuant
2| to any contract between any Settling Defendant and the United
3| States or between any Settling Defendant and any government
4| contractor(s) related to the Site; or
5 (3) actions against the United States based on
6| negligent actions taken directly by the United States (not
7| including oversight or approval of the Settling Defendants' plans
8 or activities) that are brought pursuant to any statute other
9| than CERCLA and for which the waiver of sovereign immunity is
10} found in a statute other than CERCLA.
11 (4)
12| sStete—based on negligent actions taken directly by the State (not
13| including oversight or approval of the Settling Defendants' plans
14| or activitiesj that are brought pursuant to any statute or law
15| other than CERCLA, RCRA, and Chapters 6.5, Sections 25100 et
16| seq., and 6.8, Sections 25300 et seg. of the California Health &
17} Safety Code.
18 B. In agreeing to thisgse reservationf, the United States
19 g does not admit liability on any such claims and
20| expressly reserves any and all defenses that +tE{{HZ. ay
21| have to any such claims. |
22 C. Except as expressly set forth in this Consent Decree,
23| Settling Defendants do not waive any claim against and do not
24| release or covenant not to sue the United States B% ¥7
25| with respect to any matter. Nothing in this Consent Decree shall
26| be deemed to constitute preauthorization of a claim within the
27| meaning of Section 111 of CERCLA, 42 U.S.C. § 9611, or 40 C.F.R.
28| AUGUST 5, 1996
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§ 300.700¢(4).

D. Settling Defendants hereby covenant not to sue and agree
not to assert any claims or causes of action against the State
with respect to the Site or this Consent Decree, including, but
not limited to, (1) any direct or indirect claim for
reimbursement from the Hazardous Waste Control Account, Hazardous
Substance Account, or Hazardous Substance Cleanup Fund through
Health and Safety Code section 25375 or any other provision of
law; (2) any claim against the State under Sections 107 or 113 of
CERCLA, 42 U.S.C. 8§ 9607 or 9613, or Section 7003 of RCRA, 42
U.S.C. & 9673; (3) any other claims arising out of Settling
Defendants® response activities at the Site, including but not
limited to nuisance, trespass, taking eguitable indemnity and
indemnity under California law, contribution under California and
Federal law, or strict liability under California law.

XXIV. EFFECT OF SETTLEMENT: CONTRIBUTION PROTECTION

A. Nothing in this Consent Decree shall be construed to
create any rights in, or grant any cause of action to, any person
not a party to or a Released Party under this Consent Decree.

The preceding sentence shall not be construed to waive or nullify
any rights that any person not a signatory to this Consent Decree
may have under applicable law. Each of the parties expressly
reserves any and all rights (including, but not limited to, any
right to contribution), defenses, claims, demands, and causes of
action which each party may have with respect to any matter,
transaction, or occurrence relating in any way to the Site
against any person not a party or Released Party hereto.

AUGUST 5, 1996
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B. At such time as a judgment is entered and becomes final
judicially approving this Consent Decree, each Settling Defendant
hereby expressly waives any and all rights (including, but not
limited to, any right to contribution, defenses, claims, demands,
and causes of action under State or Federal lawj against all
other Settling Defendants with respect to Covered Matters

With regard to claims by third parties

e ”

(CIei¥0 D v e

A, /J’/‘J»V/g././://!\'/ﬂff-///‘/v/ AT

,,,,,,

Py

for contribution against Settling Defendants

e oot i

Consent—bPecree;—the parties hereto agree that the Settling

Defendants & “are entitled to such protection

from contribution actions or claims as is provided by CERCLA
Section 113(f) (2), 42 U.S.C. § 9613 (f) (2).
C. The Covered Matters in this Consent Decree are:
1. EPA's and the State's Past Site-Specific Response
Costs and Past Basin-wide Response Costs,
2. EPA's and the State's Future Site-Specific Response
Costs—for—the—Site,

3. all matters addressed in the First Consent Decree

vvvvvvvvvvvvvvvv

7

1 UAO 92-12 through the

period covered during this Consent Decree,

e

5. all costs of implementing the 0&M Activities and
any other response activity to be performed under this Consent
Decree, except to the extent this Consent Decree does not provide
for one or more of the Settling Defendants to fund and/or to

AUGUST 5, 1996
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perform any part of such activities.

D. The Settling Defendants agree that with respect to any
suit or claim for contribution brought by them for matters
related to this Consent Decree they will notify the United States
and the State in writing no later than sixty (60) days prior to
the initiation of such suit or claim.

E. The Settling Defendants also agree that with respect to
any suit or claim for contribution brought against them for
matters related to this Consent Decree they will notify in
writing the United States and the State within sixty (60) days of
service of the comrplaint on them. In addition, Settling
Defendants shall notify the United States and the State within
ten (10) days of service or receipt of any Motion for Summary
Judgment and within ten (10) days of receipt of any order from a
court setting a case for trial.

F. 1In any subsequent administrative or judicial proceeding
initiated by the United States or the State for injunctive
relief, recovery c¢f response costs, or other appropriate relief
relating to the Site, Settling Defendants shall not assert, and
may not maintain, any defense or claim based upon the principles

of waiver, res judicata, collateral estoppel, issue preclusion,

claim-splitting, or other defenses based upon any contention that
the claims raised by the United States or the State in the
subsequent proceeding were or should have been brought in the
instant case; provided, however, that nothing in this Paragraph
affects the enforceability of the covenants not to sue set forth

in Section XXIII (Covenants Not to Sue by Plaintiffs).
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1 G. Payment of all sums ¥83%} a Settling Cash Defendant is
2| obligated to pay, pursuant to Sections XIV (Funding of Response
3| Activities) and XVII (Reimbursement of Response Costs) of this

4| Consent Decree, comprises full settlement for all {ByEvEd/#

5] sddressed—in—theFirst—EConsentDecree—andHA0—92—12—Fhus—with
6

7

8

9| Defendants
10| protection from contribution actions or claims as is provided by

11| CERCLA Section 113(f)(2), 42 U.S.C. § 9613 (f) (2).

12 XXV. ACCESS TO INFORMATION

13 A. Settling Defendants shall provide to EPA and the State,
141 upon reguest, copies of all non-privileged documents and

15| information within their possession or control or that of their
16| contractors or agents relating to response actions at the Site or
17| to the implementation of this Consent Decree including, but not
18| limited to, sampling, analysis, chain of custody records,

19| manifests, trucking logs, receipts, reports, sample traffic

20| routing, correspondence, or other documents or information

21| related to the 0&M Activities. Settling Defendants shall also
22| make available to EPA and the State, for purposes of

23| investigation or information gathering, their employees, agents,
24| or representatives with knowledge of relevant facts concerning
25| the performance of the O&M Activities.

26 B. Settling Defendants may assert confidentiality claims

27| covering part or all of the documents or information submitted to

28| AUGUST 5, 1996
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Plaintiffs under this Consent Decree to the extent permitted by
and in accordance with Section 104(e)(7) of CERCLA, 42 U.S.C.
§ 9604(e)(7), and 40 C.F.R. § 2.203(b). Documents or information
determined to be confidential by EPA will be afforded the
protection specified in 40 C.F.R. Part 2, Subpart B. If no claim
of confidentiality accompanies documents or information when they
are submitted to EPA and the State, or if EPA has notified
Settling Defendant.s that the documents or information are not
confidential under the standards of Section 104(e) (7) of CERCLA,
the public may be given access to such documents or information
without 'further notice to Settling Defendants.

C. The Settling Defendants may assert that certain
documents, records and other information are privileged under the
attorney-client privilege or any other privilege recognized by
law. In the case of documents, if a Settling Defendant asserts
such a privilege in lieu of providing documents, it shall provide
the Plaintiffs with the following: (1) the title of the
document, record, or information; (2) the date of the document,
record, or information; (3) the name and title of the author of
the document, record, or information; (4) the name and title of
each addressee and recipient; (5) a description of the contents
of the document, record, or information: and (6) the privilege
asserted by such Settling Defendant. However, no documents,
reports or other information created or generated pursuant to -the
requirements of the Consent Decree shall be withheld on the
grounds that they are privileged. If a claim of privilege
applies only to a portion of a document, the document shall be

AUGUST 5, 1996
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1| provided to EPA in redacted form.

2 D. No claim of confidentiality on privilege shall be made
3 with respect to any document that falls within Section

41 104 (e) (7) (F) of CERCLA, 42 U.S.C. § 9604 (e) (7) (F).

51 XXVI. RETE N RE

6 A. Until ten (10) years after the Settling Defendants®

7| receipt of EPA's notification pursuant to Paragraph B.2 of

8| Section XV (Certification of Completion of the Work), each

9| Settling Defendant shall preserve and retain all records and

10 documents now in its possession or control or which come into its
11| possession or control that relate in any manner to the

12} performance of the O&M Activities or liability of any person for
13| response actions conducted and to be conducted at the Site,

14} regardless of any document retention policy to the contrary.

15| Until ten (10) years after Settling Defendants' receipt of EPA's
16| notification pursuant to Paragraph A.2 of Section XV

17| (Certification of Completion), Settling Defendants shall also

18] instruct their contractors and agents to preserve all documents,
19| records, and information of whatever kind, nature or description
20| relating to the performance of the 0&M Activities.

21 B. At the conclusion of this document retention period,

22} Settling Defendants shall notify the United States and the State
23] at least ninety (90) days prior to the destruction of any such
24} records or documents, and, upon request by the United States or
25| the State such Settling Defendant shall deliver any such records
26| or documents to EPA or the State. A Settling-Defendant may

27} assert that certain documents, records and other information are

28| AUGUST 5, 1996
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privileged under the attorney-client privilege or any other
privilege recognized by law. In the case of documents, if a
Settling Defendant asserts such a privilege, it shall provide the
Plaintiffs with the following: (1) the title of the document,
record, or information; (2) the date of the document, record, or
information; (3) the name and title of the author of the
document, record, or information; (4) the name and title of each
addressee and recipient; (5) a description of the subject of the
document, record, or information: and (6) the privilege asserted
by the Settling Defendant. However, no documents, reports or
other information created or generated pursuant to the
requirements of this Consent Decree shall be withheld on the
grounds that they are privileged. If a claim of privilege
applies only to a portion of the document, it shall be provided
to EPA in redacted form.

C. Each Settling Defendant hereby certifies, individually,
that it has not willfully and for an improper purpose altered,
mutilated, discarded, destroyed or otherwise disposed of any
records, documents or other information relating to its potential
liability regarding the Site since notification of potential
liability by the United States or the State or the filing of suit
against it regarding the Site and that to the best of its
knowledge, that it has fully complied with any and all EPA
requests for information pursuant to Section 104(e) and 122({e) of
CERCLA, 42 U.S.C. § 9604(e) and 9622(e), and Section 3007 of
RCRA, 42 U.S.C. § 6927.

AUGUST 5, 1996
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1 XXVII. NOTICES AND SUBMISSIONS
2 A. Whenever, under the terms of this Consent Decree,’
3| written notice is required to be given or a report or other
4| document is required to be sent by one party to another, it shall
5| be directed to the individuals at the addresses specified below,
6 unless those individuals or their successors give notice of a
7| change to the other parties in writing. All notices and
8| submissions shall be considered effective upon receipt, unless
9| otherwise provided. Written notice as specified herein shall
10} constitute complete satisfaction of any written notice
11} requirement of the Consent Decree with respect to the United
12| States, EPA, the State, and the Settling Defendants,
13 respectiﬁely.
14| As_to_the United States:
15| Chief, Environmental Enforcement Section
Environment and Natural Resources Division
16| U.S. Department of Justice
P.O. Box 7611
17| Ben Franklin Station
Washington, D.C. 20044
18 Re: DJ # 90-11-2-442
i9 and
20
Director, Waste Management Division
21| United States Environmental Protection Agency
Region IX
22 75 Hawthorne St. .
San Francisco, CA 94105
23
24| As to EPA:
25} EPA Project Coordinator, San Fernando Valley
Burbank Operable Unit
26| United States Environmental Protection Agency
Region IX
27 75 Hawthorne Street, H-6-4
28| AUGUST 5, 1996
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San Francisco, CA 94105

As to the State:

Hamid Saebfar, Chief .

Site Mitigation Cleanup Operations
Department of Toxic Substances Control
Southern California Branch

1011 N. Grandview Avenue

Glendale, CA 91201

As to the Settling Work Defendant:

[Name]
Settling Work Defendant's Project Coordinator
[Address]

As to the Settling Defendants Other Than ¢

As set forth in Appendix 7.

XXVIII. EFFECTIVE DATE

A. The Effective Date of this Consent Decree shall be the
date upoh which it is entered by the Court, except as otherwise
provided herein.

XXIX. RETENTION OF JURISDICTION

A. This Court retains jurisdiction over both the subject
matter of this Consent Decree and the Settling Defendants for the
duration of the performance of the terms and provisions of this
Consent Decree for the purpose of enabling any of the parties to
apply to the Court at any time for such further order, direction,
and relief as may be necessary or appropriate for the
construction or modification of this Consent Decree, or to
effectuate or enforce compliance with its terms, or to resolve
disputes in accordance with Section XX (Dispute Resolution)

hereof.

XXX. APPENDICES

AUGUST 5, 1996
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1 A. The following appendices are attached to and

2| incorporated into this Consent Decree:

3 Appendix 1 is the compléte list of the Settling Cash

4| Defendants #

5 Appendix 2 is the complete list of the Owner Settling

6| Defendants.

7 Appendix 3 is the complete list of +he—mem—oOwmer—Settling
8| Defendants L EEoH Ene oot st ign Bt Bec

9| 4¢
10 Appendix 4 is the Second Stage Statement of Work.
11 Appendix 5 is ESD 2.
12 Appendix 6 is the complete list of Settling Cash Defendants

13} and the amounts paid to Lockheed Martin in the action Lockheed
14} Corporation v. Crane Company et al. United States District Court,
15] Central District of California, Case No. 94-2717 MRP(Tx).

16| Appendix 6 is herewith submitted under seal.

SEIARG BES

257

1 8 o s //}1 e ////5,/// s n////;gyl///// S g

A, fr//// 2% ////////z//a;////}///

17

19

20

21

22
23 The following exhibits are attached to this Consent Decree
24| for reference purposes and are not incorporated herein unless
25| otherwise noted.

26 Exhibit 1 is the First Consent Decree.

27 "Appendix A" to the First Consent Decree is the ROD.

28} AUGUST 5, 1996
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"Appendix B" to the First Consent Decree is ESD 1.

"Appendix C" to the First Consent Decree is the Map of
Corrected Well Locations.

"Appendix D" to the First Consent Decree is the SOW.

"Appendix E" to the First Consent Decree is Schematics.

“Appendix F" to the First Consent Decree is a Plot Map.

Exhibit 2 is Unilateral Administrative Order 92-12 and tﬁe

April 26, 1992 Amendment to Unilateral Administrative Order 92-
12.
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developed or which has been previously developed by EPA. In
consultation with Settling Work Defendant, EPA will determine the
appropriate role for the Settling Work Defendant under the Plan.
Settling Work Defendant shall cooperate with EPA and the State in
implementing the Sommunity-—Relstiems—Plan and pursuant thereto,
in providing information regarding the O&M Activities to the
public. As requested by EPA, or the State, Settling Work
Defendant, Lockheed Martin, and/or the Settling Cash Defendants
(including the UAO Parties) shall participate in the preparation
of information for dissemination to the public and in public

meetings which may be held or sponsored by EPA or the State to

AUGUST 5, 1996
BURBANK OPERABLE UNIT DRAFT CONSENT DECREE




O W o N o Ul WY

T N R N R N S O X T N S O S . o o = T = S U o
0 - o U W NP O W oW oo U s W N s

- 136 -
explain activities at or relating to the Site.
XXXII. MODIFICATION |
A. Schedules specified in this Consent Decree, in the
Second Stage Statement of Work, or in any work plan approved by

EPA pursuant to this Consent Decree for completion of the O&M

Activities or any other response activities may be modified by

its approval to any modification, the United States will provide
the State with a reasonable opportunity to review and comment on
the proposed modification.

C. Nothing in this £

.Decree shall be deemed to alter
EPA's authority to make changes to the interim remedy for the
Burbank Operable Unit in compliance with CERCLA, the National
Contingency Plan, and any other applicable laws or regulations,

or to require court approval of such changes.

D. Nothing in this £ ‘Decree shall be deemed to alter

S

the Court's power to enforce, supervise or approve modifications

to this Consent Decree.
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A. This Consent Decree shall be lodged with the Court for a
period of not less than thirty (30) days for public notice and
comment in accordance with Section 122{d) (2) of CERCLA, 42 U.S.C.
§ 9622(d) (2), and 28 C.F.R. § 50.7. The United States reserves
the right to withdraw or withhold its consent or suggest
modifications to this Decree if the comments regarding the
Consent Decree disclose facts or considerations which indicate
that the Consent Decree is inappropriate, improper, or
inadequate. Settling Defendants;consent to the entry of this
Consent Decree without further notice. However, Settling
Defendants' consent to the entry of this Consent Decree is not
consent to any modifications, and no Settling Defendant shall be
bound by modifications to this Decree without its prior written
consent.

B. If for any reason the Court should decline to approve
this Consent Decree in the form presented, this agreement is
voidable as to any party at the sole discretion of such party and
the terms of the agreement may not be used as evidence in any
litigation between the Parties.

XXXIV. SIGNATORIES/SERVICE

A. Each undersigned representative of a Settling Defendant
to this Consent Decree and the Assistant Attorney General for
Environment and Natural Resources of the Department of Justice
certifies that he or she is fully authorized to enter into the
terms and conditions of this Consent Decree and to execute and
legally bind such party to this document.

AUGUST 5, 1996
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1 B. Each Settling Defendant hereby agrees not to oppose
2| entry of this Consent Decree by this Court or to challenge any
3| provision of this Consent Decree unless the United States has
4| notified the Settling Defendants in writing that it no longer
51 supports entry of the Consent Decree.
6 C. Each Settling Defendant shall identify, on the attached
7| signature page, the name, address and telephone number of an
8| agent who is authorized to accept service of process by mail on
9| behalf of that party with respect to all matters arising under or
10| relating to this Consent Decree. Settling Defendants hereby
11| agree to accept service in that manner and to waive the formal
12| service requirements set forth in Rule 4 of the Federal Rules of
13| Civil Procedure and any applicable local rules of this Court,
14| including, but not limited to, service of a summons.
15
i6 SO ORDERED THIS DAY OF , 19_
17
18
19 United States District Judge
20
21
22
23
24
25
26
27
28| AUGUST 5, 1996
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THE UNDERSIGNED PARTIES enter into this Consent Decree in the

matter of United &

Martin ;

relating to the San Fernando Valley North Hollywood, Area 1,
Burbank Operable Unit Superfund Site.

Date:

AUGUST 5,

FOR THE UNITED STATES OF AMERICA

Lois Schiffer

Assistant Attorney General

Environment and Natural Resources
Division

U.S. Department of Justice

Washington, D.C. 20530

William Weinischke

Environmental Enforcement Section

Environment and Natural Resocurces
Division

U.S. Department of Justice

Washington, D.C. 20530

Kurt Zimmerman

Assistant United States Attorney
Central District of California
U.S. Department of Justice
Federal Building

300 North Los Angeles Street

Los Angeles, CA 80012

{Name]

Assistant Administrator for
Enforcement

U.S. Environmental Protection

Agency

401 M Street, S.W.

Washington, D.C. 20460

BURBANK OPERABLE UNIT DRAFT CONSENT DECREE
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1
2 [Name]
Office of Enforcement
3 U.S. Environmental Protection
Agency
4 401 M Street, S.W.
Washington, D.C. 20460
5
6
7 Felicia Marcus
Regional Administrator, Region IX
8 U.S. Environmental Protection
Agency
°] 75 Hawthorne Street
San Francisco, Ca 94105
10
11
12 Marie M. Rongone
Assistant Regional Counsel
13 U.S. Environmental Protection
Agency
14 Region IX
75 Hawthorne Street
15 San Francisco, CA 94105
16
17
18
19
20
21
22
23
24
25
26
27
28| AUGUST 5, 1996
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United States v. Lockheed Martin et al.

Date:

FOR THE STATE OF CALIFORNIA

Hamid Saebfar

Chief, Site Mitigation Cleanup
Operations

Department of Toxic Substances
Control

Southern California Branch
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1
THE UNDERSIGNED PARTY enters into this Consent Decree in the
2
matter of relating
3
to the San Fernando Valley, Area 1 (North Hollywood) Superfund
4
Site, Burbank Operable Unit.
5
6
FOR COMPANY, INC. */
7
8
Date:
9 [Name -- Please Type]
[Title -- Please Type]
10 [Address -- Please Type]
11
12
Agent Authorized to Accept Service on Behalf of Above-signed
13| Party:
14 Name: [Please Tvpel
Title:
15 Address:
Tel. Number:
16
17
18
19
20
21
22
23
24y */ A separate signature page must be signed by each
corporation, individual or other legal entity that is
25 settling with the United States.




